This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 


at the general office of the Exchange. 


LISTING STATEMENT NO. 2411. 


THE TORONTO STOCK EXCHANGE 


BRAMEDA RESOURCES LIMITED 


LISTED DECEMBER 16, 1969. 

10,000,000 shares without par value. 
Stock Symbol “BMR”. 
Post Section 5.1. 


Dial Quotation No. 2325. 


LISTING STATEMENT 


Incorporated under the laws of British Columbia 


1. Address of the Company’s Head Office and of any other offices: 
Head Office and Principal Office: 1177 West Hastings Street, Vancouver, British Columbia. 
Registered Office: 901-900 West Hastings Street, Vancouver, British Columbia. 

2. Officers of the Company: 

Office Held Name Address Occupation 
Chairman of the Bernard Orlande Brynelsen 1962 Knox Road Executive 
Board Vancouver, British Columbia 
President Mervin Edward Davis 597 Hadden Drive Executive 

West Vancouver 
British Columbia 
Senior Jacob Austin 2664 Edgar Crescent Executive 
Vice-President Vancouver, British Columbia 
Vice-President, Morris McCallum Menzies 5585 McMaster Road Executive 
Exploration Vancouver, British Columbia 
Executive Vice- John Robert Croll 3984 Bayridge Avenue Executive 
President, Chief West Vancouver 
Financial Officer British Columbia 
Vice-President, Louis Philip Starck 3958 Bayridge Court Executive 
Mining West Vancouver 
British Columbia 
Vice-President David Ross Fitzpatrick 1562 Wesbrook Crescent Executive 
and Secretary Vancouver, British Columbia 
Treasurer Robert James Cobb 4963 Connaught Drive Chartered 
Vancouver, British Columbia Accountant 
3. Directors of the Company: 

Name Address Occupation 
Bernard Orlande Brynelsen 1962 Knox Road, Vancouver, British Columbia Executive 
Mervin Edward Davis 597 Hadden Drive, West Vancouver, British Columbia Executive 
Jacob Austin 2664 Edgar Crescent, Vancouver, British Columbia Executive 
Morris McCallum Menzies 5585 McMaster Road, Vancouver, British Columbia Executive 
John Robert Croll 3984 Bayridge Avenue, West Vancouver, British Columbia Executive 
Louis Philip Starck 3958 Bayridge Court, West Vancouver, British Columbia Executive 
Robert Graham Annable 735 King George’s Way, West Vancouver, British Columbia Executive 
Latham Cawthra Burns 330 Spadina Road, Toronto, Ontario Executive 
John Addison McLallen 1678 Somerset Crescent, Vancouver, British Columbia Executive 
Vernon Taylor Jr. 6900 W. Lakeridge Road, Denver, Colorado, U.S.A. Executive 
Frank Welters 5454 Balsam Street, Vancouver, British Columbia Executive 
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14. 


Names and addresses of all transfer agents: 


Canada Permanent Trust Company at its principal offices in Toronto, 320 Bay Street; Montréal, 
600 Dorchester Boulevard West; Vancouver, 455 Granville Street; Calgary, 315-8th Avenue S.W.; and 
Halifax, 1646 Barrington Street. 


Particulars of any fee charged upon transfer other than customary government taxes: 
50¢ for each new share certificate. 


Names and addresses of all registrars: 


Canada Permanent Trust Company at its principal offices in Toronto, 320 Bay Street; Montréal, 
600 Dorchester Boulevard West; Vancouver, 455 Granville Street; Calgary, 315-8th Avenue S.W.; and 
Halifax, 1646 Barrington Street. 


Amount of authorized capital: 


10,000,000 common shares without nominal or par value. 
Number of shares and par einer! 


Full details of all shares issued in payment for properties or for any other assets other than cash: 


Brief description of the properties or other assets and the aggregate 


Number of Shares consideration therefor, expressed in cash, shares, etc. 
1,400,000 Consideration for the assets less liabilities of Magnum Consolidated 
Mining Co. Ltd. (N.P.L.). 
105,000 ne consideration for the shares of Chapman, Wood & Griswold 
td. 
70,000 Partial consideration for 300,000 shares of Churchill Copper Cor- 
poration Ltd. 
215,008 Consideration for 215,178 shares of Giant Mascot Mines Ltd. 
70,000 Consideration for shares in certain exploration companies. 
105,000 Consideration for 25% of the shares of Ancore International Ltd. 


Total 1,965,178 


For further particulars relating to the issue of the shares listed above see the prospectus issued by the 
Company under date of September 4, 1969, a copy of which is annexed hereto and incorporated as part of 
this application, at pages 4 and 5 under the heading “Formation of the Company”; pages 5 to 14 inclusive 
under the heading “Business of the Company”; pages 16 and 17 under the heading “Prior Sales of Shares”; 
page 18 under the heading “Interest of Management and Others in Material Transactions”; and Notes 6 
and 9 to the Consolidated Financial Statements of the Company at pages 27 to 30 inclusive of the prospec- 
tus. 


Full details of all shares sold for cash: 


Amount realized 


Date No. of Shares Price per Share by Company 

July 25, 1968 2,100,000 $ 0.143 $ 300,000 
December 11, 1968 840,000 1.54 1,296,000 
April 30, 1969 154,000 10.00 1,540,000 
June 6, 1969 15,050 10.00 150,500 
September 24, 1969 1,340,000 8.50 10,813,800 
Total 4,449,050 $14,100,300 


In addition, share purchase agreements have been granted to key employees for 84,000 shares at a 


ee of $10.00 per share, payable 10% per annum commencing in 1969 with the balance payable in 


Reference is also made to the annexed prospectus at pages 16 and 17 under the heading “Prior Sales 
of Shares”; page 17 under the heading “Employee Share Purchase Plan”; page 18 under the heading 
“Interest of Management and Others in Material Transactions”, and notes 6 and 9 to the Consolidated 
Financial Statements of the Company at pages 27 to 30 inclusive of the prospectus. 


. Total number of shares issued: 6,498,228. 


Number of shares now in treasury or otherwise unissued: 3,501,772. 


Particulars of any issued shares held in trust for the Company or donated for treasury purposes: Nil. 


Date of last annual meeting: June 30, 1969. 


15. Date of last report to shareholders: None yet issued. 
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16. 


We 


Details of any treasury shares 
(or shares issued subject to 
payment or shares held for the 
benefit of the treasury) now 
under option or the subject of 
any underwriting or sales agree- 
ment. If none, this to be stated. 


See page 14 of the annexed prospectus under the heading “Under- 
writing”; and page 17 under the heading “Employee Share Pur- 
chase Plan”. Reference is also made to sub-section 4 of Item 40. 


Names and addresses of persons 
having any interest, direct or in- 
direct, in underwritten or op- 
tioned shares or other securities 
or assignments, present or pro- 
posed. 


Details of any payments in cash 
or securities of the Company 
made or to be made to a pro- 
moter or finder in connection 
with a proposed underwriting 
or property acquisition. 


19. 


20. 


Details of any shares pooled, 
deposited in escrow, non-trans- 
ferable or held under any voting 
trust agreement, syndicate agree- 
ment or control. 


Burns Bros. and Denton Limited 
Toronto Dominion Centre 
Toronto, Ontario 

Quintana Development Ltd. 

500 Jefferson Building 
Houston, Texas 


See pages 4 and 5 of the annexed prospectus under the heading 
“Formation of the Company”; page 18 under the heading 
“Interest of Management and Others in Material Transactions’, 
and page 14 under the heading “Underwriting”. 


See page 17 of the annexed prospectus under the headings 
“Escrowed Shares”, and “Employee Share Purchase Plan”. 


Names and addresses of owners 
of more than a 5% interest in 
pooled or escrowed shares and 
their shareholdings. (If shares 
are registered in the names of 
nominees or in street names, 
give names of beneficial owners, 
if possible.) 


Shares in escrow to be released only with the consent of the Alberta, British 
Columbia, Ontario, and Québec Securities Commissions. 


Escrowed Free 
Shares Shares 

Bernard, OmBrynelsOuess ee ee ae one ee 280,000 105,555 
1962 Knox Road, Vancouver, British Columbia 

Mervin. Es Davisvs: 3. ao eee CE Ae 280,000 103,455 
597 Hadden Drive, West Vancouver 
British Columbia 

MorrissiM= Menzies Genee oh y eer oaes 280,000 104,154 
5585 McMaster Road, Vancouver, British Columbia 

TACOOMAUSLITID Were ee PO ee Oe ee ee ee 280,000 103,454 
2664 Edgar Crescent, Vancouver, British Columbia 

Alfred Es LUrton en eo ee ce eee. ee 280,000 32,160 
450 Southborough, West Vancouver 
British Columbia 

Gordons hord eye tae ae oe Oe 280,000 Nil 
c/o Lawrence L. Beason 
3600 First National Bank Bulding 
Dallas, Texas, U.S.A. 

Wet monn Day Oise [amie a meine oy vnericn mini ntas si Ss : 280,000 Nil 

1670 Denver Club Building, Denver, Colorado, U.S.A. 

TOhn waa VWanaInaketee. ox 2.0 ck. ae eee. 2 eat tee 140,000 Nil 
34 Prairie Drive, Beaconsfield, Québec 

Rallis redline yrs eo ce cc evens 52,500 Nil 
P.O. Box 213, Toronto Dominion Centre, 
Toronto, Ontario 

S. B. Slym, in trust for M. E. Davis & Associates .... 140,000 Nil 
7th Floor, 1177 West Hastings Street, Vancouver 
British Columbia ; 

Honoreinvestments) Ltd ts steno oc is ce 315,000 Nil 
901-900 West Hastings Street, Vancouver 
British Columbia 

Combined Capital Resources Limited .............. 175,000 Nil 


1177 West Hastings Street, Vancouver 
British Columbia 


Shares in escrow pursuant to the Share Purchase Deferred Payment Plan for 
Employees. 


Escrowed Free 
_ Shares Shares 
J. RA Grouper o43 oe. te oe, - ee eR. 19,600 15,000 


3984 Bayridge Avenue, West Vancouver 
British Columbia 

Tes BaStarcikwaee sted hh rice icon eee eee ee es 7,000 700 
3958 Bayridge Court, West Vancouver 
British Columbia 

TAR Billingsley aes errpencteans Reet e enh ple RSE comin 7,000 Nil 
3157 West 33rd Avenue, Vancouver 
British Columbia 

PL LENNOLMC MME er ee eT rn ec ces 7,000 350 
6746 Marquerite Street, Vancouver 
British Columbia 


SPO) bien) Meaney Bo Caleta: Stee RCRA em ee 10,500 Nil 
4115 Ripple, West Vancouver, British Columbia 
DPR? Fitzpatrick Saco caat eee ee 10,500 1,600 


1562 Wesbrook Crescent, Vancouver 
British Columbia 
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Names, addresses and share- 
holdings of five largest regis- 
tered shareholders and if share- 
holdings are pooled or escrowed, 
so stating. If shares are regis- 
tered in names of nominees 
or in street names, give names 
of beneficial owners, if possible, 
and if names are not those of 
beneficial owners, so state. 


See page 16 of the annexed prospectus under the heading “Princi- 
pal Shareholders”. For the number of escrowed shares owned by 
each of these shareholders see Item 20 above. 


Names and addresses of persons 
whose shareholdings are large 
enough to materially affect con- 
trol of the Company. 


Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
1177 West Hastings Street 
Vancouver, British Columbia 

Reference is also made to page 16 of the annexed prospectus under 
the heading ‘Principal Shareholders”. 


Details of any registration with 
or approval or authority for sale 
granted by or any filing with 
a Securities Commission or cor- 
responding Government body. 


The annexed prospectus has been filed with the Securities Commis- 
sions of British Columbia, Alberta, Saskatchewan, Manitoba, 
Ontario, Québec, New Brunswick, and Nova Scotia. 


24. 


Has any application for regis- 
tration with or approval or 
authority for sale by or any 
filing with a Securities Commis- 
sion or corresponding Govern- 
ment body ever been refused, 
cancelled, suspended or _ re- 
voked? If so, give particulars. 


Da 


Particulars of any bonds, deben- 
tures, notes, mortgages, charges, 
liens or hypothecations out- 
standing. 


See page 3 of the annexed prospectus under the heading “Capitaliz- 
ation”. 


26. 


If assets include investments in 
the shares or other securities of 
other companies, give an item- 
ized statement thereof showing 
cost or book value and present 
market value. 


uk 


PRE 


Enumerate fully each of the 
following property  classifica- 
tions, giving claim or property 
numbers, approximate acreage, 
townships and mining camp or 
oil field: 


(a) Properties owned where 
titles vested in Company. 


(b) Properties leased. 


(c) Properties otherwise held. 
Give particulars of title 
held by the Company 
in each instance (e.g. 
patented, unpatented, 
Crown granted, held un- 
der mining license, per- 
petual lease, etc.). 


See Note 4 to the Consolidated Financial Statements of the Com- 
pany at pages 26 and 27 of the annexed prospectus. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


Full particulars of any royalties 
or other charges payable upon 
production from each individual 
property. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


29. 


Names and addresses of vendors 
of any property or other assets 
intended to be purchased by the 
Company showing the con- 
sideration to be paid. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


30. 


Names and addresses of persons 
who have received or will re- 
ceive a greater than 5% interest 
in theshares or other con- 
sideration to be received by the 
vendor. If the vendor is a 
limited company, the names 
and addresses of persons having 
a greater than 5% interest in 
the vendor company. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


BIE 
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Are any lawsuits pending or in 
process against the Company or 
any of its properties, or are 
there any other circumstances 
which might affect the Com- 
pany’s position or title adverse- 
ly? If so explain fully. 


Describe plant and equipment 
on property or properties. 


33 


34. 


Describe all development ac- 
complished and planned. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


Date and author of mining or 
petroleum engineer’s or geolo- 
gist’s report filed with this ap- 
plication and available for in- 
spection on request. 


See pages 5 to 14 inclusive of the annexed prospecius under the 
heading “Business of the Company”. 


32¢ 


36. 


aT. 


3, 


Full particulars of production to 
date. 


Have any dividends been paid? 
If so, give date, per share rate. 
and amount paid in dollars on 
each distribution. 


See pages 5 to 14 inclusive of the annexed prospectus under the 
heading “Business of the Company”. 


No. 


Name and address of the solici- 
tor or attorney whose certificate 
that the applicant is a valid and 
subsisting company and_ that 
the shares which have been 
allotted and issued were legally 
created and are fully paid and 
non-assessable has been filed 
with the Exchange. 


(a) Have any shares of the 
Company ever been listed 
on any other stock ex- 
change? If so, give par- 
ticulars. 

(b) Is any application for list- 
ing the shares of the 
Company on any other 
stock exchange now pend- 
ing or contemplated? If 
sO, give particulars. 

(c) Has any application for 
listing of any shares of 
the Company ever been 
refused or deferred by 
any stock exchange? If 
sO, give particulars. 


Messrs. Ainsworth, Henson, Norby, Purvis & Kendall 
925 West Georgia Street 
Vancouver, British Columbia 


Messrs. Andrews, Swinton, Margach, Austin & William 
900 West Hastings Street 
Vancouver, British Columbia 


Application to list the common shares of the Company has also 
been made to the Montréal Stock Exchange and the Vancouver 
Stock Exchange. 


No. 


I 
39. Particulars of the principal busi- See pages 14 to 16 inclusive of the annexed prospectus under the 
ness in which each officer and heading “Directors and Officers”. 


director has been engaged dur- 
ing the past five years, giving 
the length of time, position held 
and name of employing com- 
pany or firm. 


40. The dates of and parties to and See Rider 1 on page 8. 
the general nature of every 
material contract entered into 
by the Company which is still 
in effect and is not disclosed in 
the foregoing. 


41. Any other material facts not See Rider 2 on page 9. 
disclosed in the foregoing. 
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42. STATEMENT SHOWING DISTRIBUTION OF ISSUED CAPITAL 


as of November 15, 1969 


FREE STOCK 


(a) Distributed and in the hands of the public (exclusive of the 
promoters, officers and directors of the Company and their agents 
or trustees). 


(b) Distributed and in the hands of the promoters, officers and directors 
of the Company and their agents or trustees 


Total free stock 


ESCROWED OR POOLED STOCK 
(c) Held in escrow or pool as set out in Item 19 of this application 
Total issued capital 


RECORD OF SHAREHOLDERS 

Number of registered shareholders holding shares in class (a) above 
Number of registered shareholders holding shares in class (b) above 
Number of registered shareholders holding shares in class (c) above 


43. STATEMENT SHOWING NUMBER OF SHAREHOLDERS 


AND 


DISTRIBUTION OF COMMON STOCK AS OF NOVEMBER 15, 1969 


Number 
13 APS. Holders of 1 — 24 share lots ............ 
OD a eee f a Dy Sy ie view ee 
DESO 0 Atacee ee fs ™ 100 —= 199° ” i ghee eae ee 
128:7 ee ‘4 * 200 —— 299" ” td | rhe ne 
11. ees 1 *» 300 — 399. ? 7” BAe 2 
D3 Adee fh: ” 400 — 499 ” 7h. Sete 2 
i eee fa O00. 1 999 fa i ee Re 
LGA he ieee, fe ie ” 1000 — up ” "0 > ee I 
878 Shareholders Total shares 


Dated at Vancouver, the 21st day of November, 1969. 


Shares 


202 

4,928 
30,044 
26,345 
24,451 
9,440 
55,920 
6,346,898 


6,498,228 


Shares 


2,899,590 
574,638 


3,474,228 


3,024,000 
6,498,228 


843 
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BRAMEDA RESOURCES LIMITED 


“M. E. DAVIS”, 
President 


“J. AUSTIN”, 
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Senior Vice-President 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


This Prospectus constitutes a public offering of these securities only in the jurisdictions where they may be lawfully offered for sale. 


New Issue 


Brameda Resources Limited 


(Incorporated under the laws of British Columbia) 


1,340,000 Common Shares 


(without nominal or par value) 
Price: $8.50 per share 


The purposes of this issue are set forth under the heading ‘‘Use of Proceeds” on page 5. Reference is also 
made to the information set out under the heading ‘‘Business of the Company” on page 5. 


There is no market for the shares of the Company and the price of this offering was determined by 
negotiation between the Company and the Underwriter. 


THESE SECURITIES ARE SPECULATIVE. Reference is made to page 18 under ‘‘Speculative Nature 
of Securities’’. 


Application has been made to list the shares of the Company on the Toronto Stock Exchange, the 
Montreal Stock Exchange and the Vancouver Stock Exchange. Acceptance of the listing will be subject 
to the filing of required documents and evidence of satisfactory distribution, both within 90 days. 


Price to Underwriting Proceeds 
Public Discount to Company 


$8.50 $0.43 $8.07 
$11,390,000 $576,200 $10,813,800 


(1) In addition, the Underwriter has been granted an option exercisable on or before March 4, 1973, to purchase 130,000 
common shares of the Company at a price of $8.50 per share. 


(2) Before deducting expenses of issue estimated at $75,000. 


We, as principals, offer these shares, subject to prior sale, if, as and when issued by the Company and 
accepted by us, subject to the approval of all legal matters. Subscriptions will be received subject to 
rejection or allotment in whole or in part and the right is reserved to close the subscription books at any 
time without notice. 
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The Company 


Brameda Resources Limited (the ‘‘Company”’ or ‘‘Brameda’’) was incorporated as a private company 
under the laws of British Columbia by memorandum of association on February 27, 1968 under the name 
Thermochem Industries Limited. On July 25, 1968 the authorized share capital of the Company was 
changed to 5,000,000 shares without nominal or par value, on May 29, 1969 its name was changed to 
Brameda Resources Limited and on June 30, 1969 its shares were consolidated on the basis of 0.7 of 
a share for each issued and unissued share and its authorized capital was increased to 10,000,000 shares 
without nominal or par value. The Company was converted to a public company on August 4, 1969. 


The head office and principal office of the Company is at 1177 West Hastings Street, Vancouver, 
British Columbia, and its registered office is at 901-900 West Hastings Street, Vancouver, British Columbia. 


All dollar amounts referred to in this prospectus are Canadian dollars unless followed by ‘‘U.S.” 
where reference is to United States dollars. The dollar figures in parenthesis following (or, in the case 
of the Capitalization table, set out under) United States dollar amounts indicate their Canadian dollar 
equivalent at the rate of $1.00 U.S. equals $1.075 Canadian, being the exchange rate reflected in the 
accompanying financial statements. 


Capitalization 
Outstanding on 
Outstanding on Outstanding on completion of 
Authorized April 30, 1969 June 10, 1969 this financing(1) 
INDEBTEDNESS: 
Bank loans payable on 
demand (2 js) tc? $500,000 U.S. $2,650,000 
($537,500) 
Mortgage due December 
Si et 969 vere rey $500,000 U.S. $500,000 U.S. $500,000 U.S. § 500,000 U.S. 
($537,500) ($537,500) ($537,500) ($537,500) 
SHARE CAPITAL: 
Shares without nominal 
or par value(3)........ 10,000,000 shares 3,094,000 shares 3,368,050 shares 6,498,228 shares 
($3,017,628) ($5,120,500) ($20,384,285) 


Notes 
(1) The figures under this heading reflect the transactions referred to in Notes 1, 6 and 9 (i) to the financial statements of the 
Company on page 22, including this financing. 
(2) The bank loansare secured as to $2,000,000 by 142,858 shares of Churchill Copper Corporation Ltd. owned by the Company 
and by 369,000 shares of Churchill Copper Corporation Ltd. owned by Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and as to $400,000 by 200,000 shares of Churchill Copper Corporation Ltd. and 45,000 shares of Ionarc Smelters Ltd. 


(3) The numbers of shares indicated are after giving effect to the changes in the authorized and issued capital of the Company 
referred to above under “The Company’’. 130,000 shares have been reserved for issue under an option granted to Burns 
Bros. and Denton Limited referred to under ‘‘Underwriting”’ on page 14. 

(4) Reference is made to Note 4 to the financial statements of Magnum Consolidated Mining Co. Ltd. (N.P.L.) on page 34 
for information with respect to lease obligations. 


The Founders 


The founders of the Company are Bernard Orlande Brynelsen, Mervin Edward Davis, Morris 
McCallum Menzies and Jacob Austin who are herein collectively referred to as the ‘‘Group’”’. By reason 
of founding the Company, the Group are considered to be its promoters. 


The Group was originally formed in connection with the prospecting, exploration, development and 
financing of the molybdenum-copper orebody of Brenda Mines Limited in the Okanagan Valley of British 
Columbia. Messrs. Brynelsen and Menzies were involved in the prospecting, exploration and development 
of this orebody for a major Canadian mining company and, after the property had been abandoned by 
that company in 1957, carried on with the project themselves. Mr. Davis joined the Group in 1964 and 
became its chief advisor with regard to the financing of the Brenda project. Mr. Austin became associated 
with the Group in 1966 to provide legal and administrative assistance. In arranging production financing 
for Brenda, the Group gave up control but they continue to hold personal investments in Brenda Mines 


Limited. 


Mr. Brynelsen, a mining engineer, and Mr. Menzies, a geological engineer, have together directed 
the Western Canadian exploration activities of a major Canadian mining company for over 20 years. 
In addition to the Brenda project they have been associated with the exploration and development of 
the Boss Mountain and Kennedy Lake mining properties which were brought into production. They were 
also involved in the exploration and development of the Newman Peninsula copper property where a 
production decision has been under consideration for some time. Before joining the Group Mr. Davis was 
a partner in a firm of chartered accountants and subsequently headed a lumber and saw mill project 
in British Columbia. Mr. Austin, a lawyer, was Executive Assistant to the Minister of Northern Affairs and 
National Resources from 1963 to 1966 and more recently was a partner in a legal firm in Vancouver. 
Further information in connection with the Group is set forth under ‘‘Directors and Officers” on page 14. 
Reference is also made to ‘‘Interest of Management and Others in Material Transactions” on page 18 for 
particulars of certain transactions entered into by the Company in which the Group had interests. 


After giving up control of the Brenda project early in 1967, the Group continued an informal associa- 
tion in connection with various natural resource projects and developments. During this period, members 
of the Group individually acquired share interests in Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
as well as investments in other companies active in the natural resource field. The Group also acquired the 
Thermochem sulphur process and rights in respect of the Sulphurdale sulphur property. These interests 
are to be consolidated in the Company as described below. 


Formation of the Company 


Brameda is the vehicle in which the Group will consolidate their various holdings and interests 
in the natural resource field other than their personal investments in Brenda Mines Limited. The Group 
anticipates that consolidation will improve the capability to develop present and future projects and will 
provide a strong financial base for future exploration and development. 

The Company was originally incorporated to acquire a process for refining elemental sulphur ores 
and to acquire sulphur properties where the process could be utilized. The process and the properties acquired, 
including the Sulphurdale property which is being brought into production, are described under ‘Sulphur’ 
on page 8. 

On June 3, 1969 the Company entered into an agreement to purchase all the assets of Magnum 
Consolidated Mining Co. Ltd. (N.P.L.) (“‘Magnum’’) in consideration of the issue to Magnum of 1,400,000 
shares of the Company (after consolidation) and the assumption by the Company of all the liabilities of 
Magnum on the date of closing. The obligations of the parties to this agreement are conditional upon the 
prior or contemporaneous sale by the Company of certain of its unissued shares on terms specified in such 
agreement, which terms will be fulfilled on the purchase by the Underwriter of the shares offered by this 
prospectus. Financial statements of Magnum are set forth on page 31. 

The assets of Magnum include the McCracken silver property referred to under ‘‘McCracken Silver 
Orebody” on page 6 which the Company proposes to bring into production and 569,000 shares of 
Churchill Copper Corporation Ltd. (‘Churchill’). Brameda already owns 142,858 shares of Churchill 
and has entered into agreements under which it will increase its share interest. These agreements and 
the Magnum copper orebody which Churchill will bring into production are referred to under “Churchill” 
on page 5. Financial statements of Churchill are set forth on page 38. 

On May 26, 1969 the Company agreed to acquire all the issued and outstanding shares of Chapman, 
Wood & Griswold Ltd. (“CW & G’’) for 105,000 shares of the Company (after consolidation) and $200,000. 
CW & G carries on the business of consulting mining engineers and geologists. Reference is made to 
“Consulting Services and Reports of CW & G” on page 12 and to the financial statements of CW & G 
on page 36. 

The Company is investigating a timber project and a coal property in British Columbia, has entered 
into agreements to explore mineral properties and has acquired investments in other companies engaged 
in exploring for resources as described elsewhere in this prospectus. 

Brameda has formed a senior management group having many years experience in the natural resource 
industry. In addition to the founders, this group includes: John Robert Croll, executive vice president, 
who has been treasurer and chief financial officer of Placer Development Limited for the past eight years; 
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Louis Philip Starck, vice president mines, who has been a director and manager of Giant Mascot Mines 
Limited for the past 10 years, prior to which he was an independent consultant for 10 years; J. Billingsley, 
manager of mine development, who is a mining engineer with 21 years of experience in mine management; 
L. S. Trenholme, manager of exploration who is a geologist with 30 years experience as a consultant or a 
chief geologist; and Dr. Michael Carr, senior geologist, who was formerly a geologist with the Mineralogical 
Branch of the British Columbia Department of Mines and Petroleum Resources and who is an authority 
on the geology of the Highland Valley. 


Use of Proceeds 

The net proceeds to be received by the Company from the sale of the shares offered by this prospectus, 
amounting to $10,813,800, less expenses of the issue estimated at $75,000, will be used to the extent of 
approximately $7,000,000 to cover commitments of the Company as at June 27, 1969 or to repay bank 
loans incurred subsequent to that date to meet a portion of such commitments as they fell due. These 
commitments included the obligation to pay the liabilities of Magnum which will amount to approximately 
$700,000, the sum of about $4,300,000 to be applied to the purchase of additional shares of Churchill 
or loaned to that company, the sum of $200,000 to be paid as part of the purchase price of the shares 
of CW & Gand the sum of $900,000 to be applied to the discharge of indebtedness incurred in connection 
with the purchase of the Sulphurdale sulphur deposits. Additionally, approximately $900,000 was required 
to carry out minimum exploration commitments during the 12 months following such date. 


The balance of such proceeds will be added to the general funds of the Company and may be used 
together with bank loans and other funds available to the Company, to pay the costs of bringing to 
production the Sulphurdale sulphur deposits and the McCracken silver orebody and costs of exploration 
and development programs arising in the course of the Company’s business. It is normal for companies in 
the natural resource field to raise debt monies to finance production facilities for proven properties. 


Further information in connection with the commitments referred to above, the Sulphurdale and 
McCracken projects and the various exploration and development programs presently being conducted 
by the Company are set forth under the headings ‘‘Formation of the Company” on page 4 and ‘‘Business 
of the Company”’ below. 


Business of the Company 
The Company plans to carry on the business of a natural resource development complex and to 
explore, develop and operate mineral properties of all kinds and to invest in and manage companies, 
businesses and ventures operating in the natural resource field. 


Metals 
Churchill 

Churchill Copper Corporation Ltd. owns the Magnum copper orebody which it is bringing into produc- 
tion. The property is situated about 80 miles west of Fort Nelson, British Columbia, and is accessible by 
a 23 mile road from Mile 430, Alaska Highway. 


The Company owns 142,858 shares of Churchill as a result of the conversion into shares of a $1,000,000 
loan made to Churchill earlier this year and will acquire an additional 569,000 shares as part of Magnum’s 
assets as described under ‘‘Formation of the Company” on page 4. 


In addition, Brameda has agreed to purchase 300,000 shares of Churchill from Nippon Mining 
Co. Ltd. in exchange for 70,000 shares of Brameda and $1,400,000 payable September 22, 1969. On or 
before September 30, 1969, the Company will purchase a further 144,129 shares directly from Churchill 
at a price of $7.00 per share, these shares being those which were not subscribed for under a recent rights 
offering by Churchill and for which the Company was given the right to subscribe under a financing 
agreement dated June 3, 1969 as amended. On completion of these transactions Brameda will own a total 
of 1,155,987 shares of Churchill or about 43% of its outstanding shares. 


The Company has loaned Churchill the sum of $500,000 and will lend an additional $1,300,000 under 
the terms of the financing agreement referred to above, which loan will be convertible, at the option of 
Brameda, into shares of Churchill at a conversion price of $7.00 per share, the conversion right to be 
exercisable at any time within one year of the date when the Magnum orebody is brought into production. 
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From 1958 to 1967 mapping, trenching and diamond drilling were carried out on the Magnum ore- 
body. From June, 1967 to March, 1969 Churchill spent about $2,300,000 on a surface and underground 
program which was continuous except for a winter shutdown from December, 1967 to aoe ‘1968; This 
program has partially delineated the orebody. 

In a report by CW & G dated February 21, 1969 and an addendum thereto the mineable ore reserves 


were estimated to be: 


Tons of Ore % Copper 
Proven and probable*... ......... -.4vhRe eae eee 1,034,600 4.01 
Poésible*,...oese4e4% 4 Jt4ales ods ee Oe cee 976,800 3.64 


*Reserves available for milling after applying to geological reserves the following factors: mining dilution—20%; mining 
extraction—95%. 

The report states that the orebody is open for extension both at depth and laterally and that the 
possibility of developing additional reserves at approximately the above grades is excellent. 

Metallurgical tests conducted by Britton Research Ltd. of Vancouver indicate that probable mill 
recovery for the ore will be in the order of 98% with a concentrate grade of 30% copper. A preliminary 
cash flow projection was prepared using these reserves and recovery and a copper price of 40 cents U.S. 
per pound, on the basis of which CW & G have recommended that the orebody be brought into production 
at a minimum mill rate of 750 tons per day. CW & G state that diamond drilling indicates the possibility 
of developing wider stoping widths at depth and that if these are confirmed through further development 
work, unit mining costs used in their preliminary cash flows will be substantially lower. 

The first phase of the development program will be carried out at an estimated cost of $3,725,500 
as follows: 


Underground development: .4- a. 6. oe a eee $1,169,000 
Diamond drilling. ®; Jui. GaN See ee ee errno 72,500 
Mine surface*splanteand service;i4/9.10). Kee ee ed ee 515,200 
Mine and mill equipment and ore haulage....... wt acy Sane 108,800 
Mill construction. 25 22. 7p no ong ce oe ee 650,000 
Roads, townsite-and water supply: joke 1,010,000 
Consulting engineering, supervision and contingency........... 200,000 

$3,725,500 


The first phase of the development program is now well under way and scheduled for completion 
by October 15, 1969. The second phase of this program, already approved by management and estimated 
to cost an additional $4,000,000, should bring the property into production by mid-1970. This phase consists 
principally of additional underground development and completion of the mill with a capacity of over 
1,000 tons of ore per day. 

The cost of the first phase has been financed to date from the $1,500,000 loan made to Churchill by 
the Company and the balance will be financed with the proceeds of about $1,700,000 received or to be 
received by Churchill as a result of its rights offering and through the additional loan of $1,300,000 which 
the Company has agreed to make. Management intends to finance the second phase through the issue 
of debt. 

Nippon Mining Co. Ltd. has agreed to purchase all copper concentrates produced from the mine 
for a period of ten years at a price based on the Engineering and Mining Journal Export Refinery Price 
for copper. 

Churchill owns or has an interest in four separate groups of mining claims within 12 miles of the 
Magnum orebody. A limited program of exploration has been carried out on these properties to keep them 
in good standing and it is proposed to intensify exploration activities after the Magnum orebody has been 
brought into production. 


McCracken Silver Orebody 


’ On its acquisition of the assets of Magnum, Brameda will acquire five patented lode mining claims (the 
McCracken silver property’’) situate about 50 miles southeast of Kingman in Mohave County, Arizona. 
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Intermittent mining of moderate amounts of relatively high grade oxidized silver-lead ore was carried out 
from 1896 to 1924. 


A program of exploration and development has been conducted over the last two years under the 
direction of CW & G consisting of mapping, surface and underground drilling, mineralogical studies, 
laboratory and pilot plant metallurgical testing and water development. A feasibility report dated January 
20, 1969 by CW & Gand a supplementary report dated April 30, 1969 provide the following information 
as to erusveaiate reserves: 


Ore Silver Lead 

tons oz./ton % 
Rtg) Oe ee ee ee 562,800 4.34 PEOT 
Pim euer erin: i) ie oon ce ok 57,200 10.26 1.65 
Tt en eee 620,000 4.89 2.03 


The report states that at a projected processing rate of 175,000 tons per year and including diluted 
possible surface and underground reserves of 57,400 tons, the probable operating life is slightly less than 
four years. The possibility of developing additional reserves is somewhat limited. However, with lower 
operating costs and/or higher metal prices, some moderate extension of mineable reserves laterally and 
at depth may be anticipated. In addition, there is a potential in the general vicinity for additional reserves 
of both silver and copper ores which could be treated in the McCracken mill. 


Pilot plant milling tests on the McCracken ore conducted at Hazen Research, Inc., Golden, Colorado, 
indicated that production scale milling recoveries would be in the order of 78% for silver and 66% for 
lead. Subsequent bench scale tests at the Seymour Laboratory in Vancouver (see page 13) have indicated 
that finer grinding and alteration in reagent procedure should permit recovery of slightly more than 80% 
of both silver and lead and that increased grinding costs may be offset by reduced reagent costs. 


CW & G project net cash flow of $2,942,500 U.S. ($3,163,188) incorporating the higher metallurgical 
recoveries, based on a lead price of 14 cents U.S. (15 cents) per pound and silver prices ranging from 
$1.90 U.S. ($2.04) per ounce in 1970 to $2.25 U.S. ($2.42) in 1973. If the price of silver used in determining 
net cash flow were reduced to prices ranging from $1.70 U.S. ($1.83) per ounce in 1970 to $2.00 U.S. ($2.15) 
per ounce in 1973 and lead prices increased to an average of 141% cents U.S. (15.6 cents) per pound to 
reflect more current metal prices the projected net cash flow would be reduced to about $2,400,000 U.S. 
($2,580,000). 


In 1968, Magnum made the decision to bring the McCracken orebody into production on the basis 
of preliminary feasibility studies. In October, 1968 an existing ore concentrator, including power and other 
ancillary facilities, was purchased for $650,000 U.S. ($698,750) and it will be re-erected at the McCracken 
site. Pit preparation work has been completed, and mill foundations are being prepared for the ore con- 
centrator with production planned for early 1970. At April 30, 1969, the onward capital cost to bring the 
property to production was estimated at $1,380,600 U.S. ($1,484,145). 


Exploration and Development 
British Columbia 

Brameda has entered into an agreement with North Pacific Mines Ltd. (N.P.L.) and Comet Krain 
Mining Corp. Ltd. dated October 31, 1968 in respect of 126 claims in the Highland Valley located about 
one mile north of the Bethlehem copper mine. The Company is presently examining these claims on which 
it must spend $100,000 by December 31, 1969. Brameda may elect to carry out further exploration there- 
after and to place the property in production by October 31, 1978, in which event it would be entitled to 
70% of the profits after repayment of pre-production expenses and advances. 


Under an agreement with Cadco Enterprises Ltd. dated October 31, 1968 the Company acquired an 
interest in 99 claims in the same area. The Company is proceeding to carry out an examination of these 
properties and has agreed to spend not less than $50,000 on or before December 31, 1969. The Company 
may elect to carry out further exploratory work after that date and it may elect to bring the properties 
into production by October 31, 1978, in which event the Company would be entitled to 70% of profits 
after repayment of pre-production expenses and advances. 
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Brameda has entered into a joint venture with Noranda Exploration Company, Limited covering 
the North Pacific and Cadco claims under which Noranda has charge of all exploration and development 
programs. The costs of exploration and development and, if the properties are brought into production, 
the 70% interest in profits are to be divided equally between the Company and Noranda. Noranda is cur- 
rently carrying out a program of road building, soil sampling and geophysical survey work on the properties. 

Brameda has entered into an agreement with Taseko Mines Ltd. (N.P.L.) dated April 30, 1969, 
covering the Transvaal group of claims which adjoin the North Pacific property. The Company is com- 
mitted to spend a minimum of $25,000 before June 1, 1970. If the Company elects to continue exploration 
and brings the property into production by April 30, 1979 it will be entitled to 60% of the profits. 


Yukon 

On June 20, 1969 Brameda entered into an agreement with Casino Silver Mines Ltd. (N.P.L.) for the 
further exploration of that company’s Casino and Canadian Creek properties in the Yukon Territory. 
Brameda is committed to spend not less than $150,000 prior to December 31, 1969 and may elect to carry 
out further exploration thereafter and to bring the property into production by June 20, 1979, in which 
case Brameda will acquire a 60% interest in the properties or a 70% interest if more than $10,000,000 is 
expended. Initial diamond drill results are encouraging. 


Quebec 


Under an agreement dated November 1, 1968 with Gulf Titanium Limited (N.P.L.) Brameda acquired 
the exclusive rights to possession, management and control of a titanium property in Quebec. The Company 
agreed to keep the claims in good standing during the continuance of the agreement and to commence a 
program to assess the technological and economic feasibility of various processes for commercial exploita- 
tion of ore derived from these claims and in particular to assess the Ionarc process (see page 13) for the 
exploitation of the ore. To maintain the agreement in good standing the Company has agreed to ensure 
that at least $200,000 is spent by itself or others on this assessment of the Ionarc process prior to November 
1, 1969. If the Company elects to bring this property into production and if the production is at a rate 
of not less than 5,000 tons per day the Company has the right to acquire 60% of the shares of a new 
company to be formed to acquire the property but if production is at a lesser rate it is entitled to 50% 
of the shares. 


Extensive exploration of this property has indicated a very large tonnage of material containing in 
the order of 10% titanium dioxide. The Company has had test work carried out on samples of the ore using 
the Ionare process and results to date have been inconclusive but encouraging. Further test work is to 
be carried out to determine the economic feasibility of applying this and other processes to the ore. 


Other Areas 


Brameda will acquire as part of Magnum’s assets certain exploration interests in the south-western 
United States and in Mexico. Programs are planned which are estimated to cost $50,000 U.S. ($53,750) 
in 1969. Two copper prospects near the McCracken orebody are under option in Arizona and 14 copper 
and/or silver prospects are held in Mexico. Magnum also holds 300 claims in the Coppermine area of the 
Northwest Territories and has approximately 5% of the shares of Muskox Mines Ltd., which holds 
prospecting concessions on Victoria Island, 400 miles north of Coppermine. 


Sulphur 
Thermochem Process 

Brameda owns four patent applications in the United States relating to a process for the refining 
of elemental sulphur ore (‘‘Thermochem process’). This process makes use of a solvent on a continuous 
basis to extract elemental sulphur from deposits which are not amenable to the conventional Frasch 
process. United States patent counsel have given the Company their opinion that patents will issue in 
respect of the inventions covered in these applications. Patent applications are also pending in other 
jurisdictions. Under the agreement with the former owner of these patent applications the Company has 
agreed to pay a royalty of 14 of 1% of the selling price of all sulphur produced by means of the process, 
but not less than $10,000 U.S. ($10,750) per annum. 

In 1967 the Colorado School of Mines Research Foundation, Inc. (‘‘Research Foundation’’) of 
Golden, Colorado, was commissioned to determine the economics of the Thermochem process and to 
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obtain engineering design data for commercial operation. This work has been under the general super- 
vision of CW & G with Lakeside Engineering Company, Inc. (‘‘Lakeside Engineering’’) of Salt Lake 
City, Utah, acting as a consultant. 


Tests conducted in a plant with a capacity of four to eight pounds per hour on a variety of ores 
from several sources were successful, and a large pilot plant at Golden, Colorado, with a capacity of 
up to 1,000 pounds of feed material per hour, was subsequently constructed and has been operating 
under test conditions since November, 1968. The pilot plant was designed so that a commercial plant can 
readily be constructed on a scale-up basis. 


A report of the Research Foundation dated February 21, 1969 states that tests on over 100,000 pounds 
of varied material resulted in an average sulphur recovery rate of 84% with a high of 95% and that 
purity has ranged between 99.85% and 99.98% sulphur. The report also states that no significant technical 
problems, including corrosion or solvent loss, have been encountered. Based on a 1,000 ton per day plant 
treating ore grading 20% elemental sulphur, the direct operating costs should be less than or competitive 
with sulphur produced by the Frasch process. 


License Agreements 

By agreement dated February 15, 1969 the Company granted to Benguet Consolidated, Inc., 
(“Benguet’’), Republic of Philippines an exclusive right to use or sublicense the Thermochem process in 
the Philippines and Taiwan, subject to a right reserved to the Company to use the process in those areas. 
Benguet must elect to use the process before the end of 1969 and if it does it will pay a royalty 
ranging from $2 U.S. ($2.15) per ton for the first 1,000,000 long tons of sulphur produced to 50 cents U.S. 
(54 cents) per ton for sulphur produced in excess of 2,000,000 tons, subject to a minimum royalty of 
$150,000 U.S. ($161,250) payable in quarterly instalments of $7,500 U.S. ($8,063) commencing in 1970. 
Benguet’s sulphur deposit in the Philippines is reported to contain over 30 million metric tons averaging 
about 30% elemental sulphur. A successful 100 hour run of Benguet’s ore at the Company’s pilot plant 
at Golden was completed in May, 1969. 


The Company has also granted a non-exclusive license dated February 28, 1969 to Scurry-Rainbow 
Oil Limited, Calgary, to use the Thermochem process in Bolivia, South America, on substantially the 
same terms as the license granted to Benguet. It is reported that the Scurry-Rainbow reserves in Bolivia 
are over 2.7 million metric tons averaging 45% elemental sulphur. 


Sulphurdale Property 

In 1968, the Company’s wholly-owned subsidiary, Thermochem Industries of America, Inc., acquired 
approximately 16,120 acres (25.2 square miles) containing sulphur deposits (‘‘Sulphurdale property’’) 
near Cove Fort, Utah. A royalty of $2 U.S. ($2.15) per long ton of sulphur is payable on the first 500,000 
tons produced and sold from this property. 


From 1918 to 1946 several attempts were made to operate the Sulphurdale property on a large scale. 
In 1952 about 6,316 feet of diamond drilling was carried out to an average depth of 60 feet on a 100 foot 
drill grid spacing. In 1967 the previous owners conducted a program of pneumatic rotary drilling and 
120 holes aggregating about 8,400 feet were drilled. In 1968 the Company instituted a program under the 
supervision of CW & G consisting of bulk sampling, trenching, seismic and ripping tests, geochemical 
surveying, rotary drilling, aerial photography and geological mapping. 

In a report dated May 9, 1969 Lakeside Engineering estimates drill measured ore reserves to be 
1,800,000 metric tons containing 328,405 metric tons of sulphur in five deposits. In this report Lakeside 
Engineering refers to the work carried out prior to 1968 which indicated much greater tonnage and grade 
of ore which could not be confirmed in the absence of detailed drilling records and other information. The 
Company is carrying out additional drilling with a view to expanding the Lakeside estimates of tonnage 
and grade. 


Tests carried out at the Company’s pilot plant at Golden, indicate that treatment of the Sulphurdale 
ore using the Thermochem process will produce consistent merchant grade sulphur assaying 99.8% sulphur. 


CW & Gina report to the Company dated March 6, 1969 states that in their opinion all the pro- 
duction from a plant treating 1000 metric tons of Sulphurdale ore per day can be sold in the western 
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United States at prices ranging from $35 U.S. ($37.63) to $45 U.S. ($48.38) per metric ton despite currently 
weaker sulphur markets. 


Lakeside Engineering estimates that a complete treatment plant on the Sulphurdale property will 
cost $3,570,705 U.S. ($3,838,508). Subsequent studies have indicated the feasibility of simplifying the 
plant design, which could result in cost savings of up to $1,000,000 U.S. ($1,075,000). Management 
estimates that an additional $1,500,000 U.S. ($1,612,500) will be required for preproduction expenditures, 
property payments and working capital in order to bring the property into production. Lakeside Engineer- 
ing estimates that based on a total of 328,045 tons of sulphur at $40 U.S. ($43.00) per metric ton the 
aggregate net cash flow, after royalty payments and taxes, will approximate $6,400,000 U.S. ($6,880,000). 
CW & G indicates that if the tonnage and grade figures determined from previous work can be substan- 
tiated, the net cash flow will be substantially increased. 


The Company is proceeding with CW & G’s recommended program and proposes to bring the property 
into production in the fall of 1970 at a capacity of 1000 metric tons of ore per day. The Company intends to 
obtain debt financing to meet the major portion of the costs of production facilities. 


Exploration and Development 

The Company is assessing three sulphur properties, two of which are located in Costa Rica and the 
other in the Philippines. The following information is summarized from reports by: Paul H. Nichols, 
economic geologist then of Tyler, Texas dated November 12, 1966; CW & G dated March 7, 1969; C. W. 
Archibald, Toronto, dated September 6, 1968 and May 28, 1968; and Lakeside Engineering, dated May 9, 
1969. Total expenditures in Costa Rica during the first half of 1969 were about $200,000 U.S. ($215,000) 
and expenditures in the second half are budgeted at $240,000 U.S. ($258,000). These expenditures will keep 
these properties in good standing under the agreements referred to below until various dates in 1970. 
Preliminary examination of the Philippine property is estimated to cost $30,000 U.S. ($32,250). 


Chocosuela property, Costa Rica—The Company has the right to earn 55% of the profits from this property 
which is situated in Alajuela Province at elevations of from 6,000 to 7,000 feet above sea level. The central 
portion of the property is about 4.5 miles northwest of the village of Palmira which is about 44 miles east 
and north of the Pacific coast port of Puntarenas. Topography is rough with steep hills and dense jungle 
growth. Based on exploration work to date, the area has the potential of containing very large deposits 
of elemental sulphur. Although title to approximately one-third of the reserves delineated to date are under 
dispute and were recently awarded by the courts to third parties, the remaining area has the potential 
of more than meeting a minimum target of ten million tons grading 20% elemental sulphur. The court 
decision is under appeal. 


Gongora deposit, Costa Rica—The Company has the right to earn 60% of the profits from the Gongora 
River sulphur deposit which is located 25 miles north east of the City of Liberia which is approximately 
80 miles by highway north west of the Pacific port of Puntarenas. Forty-four holes have been diamond 
drilled on the property over an area 1800 feet long by 1200 feet wide and indicated tonnage is 4,921,944 
tons with an average grade of 15.1% elemental sulphur. The deposit has not been delimited in any direction 
and poor core recovery and sampling of limited surface exposures indicate that the grade is probably 
higher than indicated by drilling results. Tests on the Gongora ore indicate that it can be successfully 
treated by the Thermochem process. In their report CW & G recommends further evaluation of the 
Gongora deposit to check the grade and continuity of sulphur mineralization. The report proposes trench- 
ing into the sulphur bearing formation over a strike length of 600 feet which would involve the excavation 


of from 160,000 to 260,000 cubic yards of material. This program is underway and will cost about 
$140,000 U.S. ($150,500). 


Majoneg deposits, Philippines—These deposits consist of five claims which Majoneg Mining & Minerals 
Exploration Co, Inc. holds under government lease agreements and 52 other claims. The Company has the 
right to carry on exploration and if it elects to bring the properties into production it is entitled to all 
profits subject to the payment of a royalty of $1.70 U.S. ($1.83) per metric ton of sulphur produced. The 
title to these deposits requires clarification and while this is being done the Company proposes to carry 
out only preliminary examinations. 
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Coal 

The Company has entered into an agreement dated June 6, 1969 with Pine Pass Coal Company 
Limited (‘Pine Pass’’) under which it has the right to explore and develop certain coal deposits in the 
Pine Pass Area of British Columbia. The property is located on both sides of the Pacific Great Eastern 
Railroad, 640 miles from Vancouver and 150 miles northeast of Prince George by the John Hart Highway. 
A license to mine these deposits must be obtained under the Coal Act of British Columbia which requires 
the approval of the Lieutenant-Governor in Council. 


To maintain this agreement in good standing the Company has paid Pine Pass $35,000 and is to pay 
$25,000 each year until commercial production is commenced. The Company is to spend $75,000 on 
exploration, development or production work by June 1, 1970 and an additional $100,000 by June 1, 1971. 
If the Company enters into a contract for the sale of coal from these deposits it is to pay Pine Pass $200,000 
at that time and, 367 days thereafter, an additional $200,000 plus a royalty of 25 cents for each ton of 
coal sold. 


The following paragraphs are summarized from reports prepared by D. W. Pringle & Associates Ltd. 
(“Pringle”), Mining Consultants, Richmond, British Columbia, dated October 1, 1967 and February 4, 1969 
and from a report by N. D. McKechnie, British Columbia Department of Mines (Bulletin No. 36, 
published in 1955), 


Mr. McKechnie’s report indicates a potential of 40.8 million tons of recoverable coal from the Pine 
Pass area. The coal is distributed in nine seams over an area of 18 square miles consisting of 9.0 million tons 
at Noman Creek, 23.8 million tons at Willow Creek, and 8.0 million tons at Hasler Creek. These estimates 
of potential reserves were based on work carried out by the government between 1946 and 1951 which 
included a total of 48,653 feet of diamond drilling and the driving of a 500 foot adit at Hasler Creek from 
which a bulk sample of 200 short tons was taken. In an assessment of the potential reserves at Noman 
Creek, Pringle essentially substantiates Mr. McKechnie’s work by indicating a possible recovery of 
approximately 8.7 million tons of coal from that area. No assessment was made by Pringle of the other 
areas mentioned above. 


In October, 1968 a 120 foot exploration adit was driven at Noman Creek, approximately 500 feet 
north of the John Hart Highway. Bulldozer work stripped the surface exposure to a depth of 53 feet, 
opening up a face height of 70 feet. The width of the coal seam at this point was 16 feet. Visual observation 
at the adit entrance indicated some oxidation, but good bright coal was encountered about 25 feet from 
the tunnel entrance. The adit was then advanced a further 80 feet on strike and opened to true width 
of 16 feet. At this point a bulk sample was taken and shipped to Japan and samples were also shipped 
to Coast Eldridge Assayers, Vancouver. 


Test results from the samples shipped to Coast Eldridge indicate a good grade of coking coal that 
should be acceptable to the Japanese market. Results from samples shipped to Japan have not been 
received. j 

A preliminary economic evaluation of the coal deposits was made by Pringle. This evaluation was 
based on a minimum objective of producing and selling 20 million tons of bituminous coal. He estimates 
an initial capital investment of approximately $10 million for a plant to produce 1.5 million long tons of 
coal per annum. Total operating costs, including transportation, were estimated at $10.95 per long ton. 


Contracts with Japanese firms for coal produced by other companies in the Pacific rim have recently 
been signed at approximately $13.50 U.S. ($14.51) per long ton for delivery in 1971. A major feasibility 
study including additional exploration and development work and a further assessment of capital and 
operating costs is to be carried out at an estimated cost of one million dollars. Given a favourable study 
it is possible that production could commence late in 1970. The Company has entered into a letter of 
intent with Nissho-Iwai Canada Ltd., a subsidiary of a major Japanese trading company, for the sale of 
up to two million long tons of Pine Pass coal per annum. 


Timber 


Brameda’s wholly owned subsidiary, Atlin Industries Ltd (‘Atlin’), has the right up to December 31, 
1969 to present a proposal to the Government of British Columbia for the development of a wood enter- 


ri 


prise on a timber property located on the western sector of the border between British Columbia and the 
Yukon Territory on the foreshores of Atlin and Tagish Lakes. 


A preliminary study dated February 4, 1969 was prepared by Wescan International Forestry Services 
Ltd. (‘‘Wescan’’), Vancouver, to assess the broad economic feasibility of establishing a lumber manufac- 
turing facility on the White Pass and Yukon Railway in the vicinity of Carcross, Yukon Territory. In 
addition, a study of the technical aspects, ranging from the source of supply of raw materials to the 
marketing of finished products, was carried out and a final feasibility study is under way. A brief summary 
of the preliminary study follows: 


Based on British Columbia Forest Service statistics, the wood enterprise would provide for the 
ultimate utilization of a sustained log supply of 110 million board feet per annum. A plan is outlined 
utilizing three plants with a common site consisting of a small log sawmill for 6” to 12” top diameters, 
a band sawmill for 10” and over top diameters and a pulp chip plant for reject logs. 


Wescan, on a preliminary basis, states that the project is both physically and economically feasible 
and that the three plants could be constructed for an estimated cost of $4.8 million to produce 105 million 
board feet of lumber and 108,000 bone dry units (2,400 pounds per unit) of pulp chips per annum. Estimates 
of profitability contained in the report indicate a cash flow which yields a satisfactory return on invested 
capital. 

The preliminary report of Wescan has been discussed with the Government of British Columbia and 


the Company expects that the proposal to be made by Atlin will be accepted in which event Atlin will 
proceed with the project with a view to commencing initial production in 1970. 


Consulting Services and Reports of CW&G 


Brameda has entered into an agreement dated May 26, 1969 to purchase all the shares of Chapman, 
Wood & Griswold Ltd. for $200,000 and 105,000 shares of the Company. The agreement is conditional 
upon the purchase by the Underwriter of the shares offered by this prospectus. All reports of CW & G 
referred to in this prospectus were prepared by CW & G prior to the negotiations in connection with 
the acquisition of CW & G by the Company. Shareholders and employees of CW & G acquired 126,000 
shares of Brameda (after consolidation) during 1968 and were shareholders when the various programs 
referred to under ‘“‘Sulphur’’ were carried out under their supervision. 

CW &G, with offices at 133 East 14th Street, North Vancouver, British Columbia, was formed in 1959 
by E. P. Chapman, Jr., John A. Wood and G. R. Griswold. Its major field of activity is consulting in the 
mining and mineral exploration industries. A wholly owned subsidiary with offices in Albuquerque, New 
Mexico provides consulting services and specializes in metallurgical test work and investigations. The 
company employs 17 engineers and geologists with many years of varied experience in the mining and 
mineral industry. 

CW & G has provided services in connection with mining properties and projects in North America, 
Central America, South America, Europe, Australia and Africa. In particular, it has provided exploration 
management and development-feasibility engineering for the Magnum copper orebody and for the molyb- 
denum-copper deposit of Brenda Mines Limited. CW & G has also been associated with Cortez Gold Mines 
in Nevada, the third largest gold producer in the United States, which operates a1,500 ton per day open pit 
gold mine that commenced production in January, 1969. It was also involved in the evaluation of the 
copper deposit of Craigmont Mines Limited and the molybdenum deposit of Endako Mines Ltd. (N.P.L.), 
which were brought into production in 1959 and 1965 respectively. 


CW & G will continue to operate as an independent business entity with no change in officers or 
senior personnel. Financial statements of CW & G are set forth on page 36. 

Other Interests 
Giant Mascot Mines Ltd. 

Brameda will acquire for 215,178 shares of its capital stock, 614,796 shares or 13% of the 4,693,728 
outstanding shares of Giant Mascot Mines Ltd. (‘‘Giant Mascot’’). Four of the Brameda directors are 
members of the Giant Mascot board. Giant Mascot owns and operates a nickel-copper mine, consisting of 
125 claims, near Hope, British Columbia which commenced production in July, 1959. The property is 
equipped with a 1400 ton per day concentrator. 
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Proven and probable ore reserves including normal dilution and extraction allowances, as reported by 
Giant Mascot, amounted to 897,241 tons grading 0.96% nickel and 0.52% copper at September 30, 1968. 
Proven and probable reserves on April 30, 1969 were in excess of one million tons grading 0.95% nickel 
and 0.50% copper. Giant Mascot has been successful in increasing both ore reserves and grade each year 
for the past three years despite the fact that more than one million tons of ore have been milled during this 
period. 


Detailed geological studies and an extensive exploration program were initiated in June, 1969 to 
expand ore reserves with a view to a possible increase in mill capacity. 


The following table briefly summarizes operations during the past three years: 


Years ended September 30 


1968 1967 1966 

Grevtreatea-—tonse ao, Tw, PO og 338,340 333,546 3319579 
cade 7 OHICKED et ee ee 0.675 0.855 0.660 

COD DELON aici eees ssi ects ane 0:23 0.31 0.33 

Nickel mroduced——lDS. 45 1.08% Secs card anced woe 3,769,519 4,752,936 3,476,303 
Copper produced——-Ibs.. ows tae s oe heen len 1,417,703 1,998,577 1,838,672 
Netismelier return: perctonwe!. bus. anid. dee $9.04 $10.36 $7.21 
Operatine"cests*per! ton flr OR, Pee ae $5.56 $5.92 $5.07 
Cash flow genlerated............ piems -ty e $728,779 $996,580 $488,769 


Giant Mascot owns the Canam copper property also near Hope, B.C. A surface exploration program 
is being carried out on this property to increase presently known reserves and to ascertain if a large 
tonnage of low-grade ore can be developed which would lend itself to low cost mining. Giant Mascot has 
reported that proven and possible reserves in one zone of the property amount to 2 million tons of better 
than 1% copper and that additional indicated tonnages could amount to as much as 12 million tons 
grading in the order of 0.72% copper. 


TIonarc Smelters Ltd. 


As part of Magnum’s assets, Brameda will acquire an investment of 45,000 shares of Ionarc Smelters 
Ltd. Ionarc has developed a process using a plasma arc whereby it is technically feasible to produce metal 
from complex ores of zirconium, columbium and titanium and ores containing precious metals. 


Ancore International Ltd. 


Brameda owns 25% of Ancore International Ltd. (formerly Oceanic Trading Company Limited). 
Ancore, through subsidiary and associated companies, carries on the business of forest products develop- 
ment and marketing and transporting forest and allied products to Pacific rim countries. 


Seymour Laboratory Ltd. 


Seymour Laboratory Ltd. (‘‘Seymour’’), a wholly owned subsidiary of the Company located in 
Vancouver, B.C., began operations in July, 1968. Its primary function is to provide fast and accurate 
analysis of soil and rock samples using modern atomic absorption techniques. Its assaying and geochemical 
facilities were considerably enlarged during recent months to meet an increasing demand for these services. 
An ore-testing section has been installed. At May 31, 1969, Seymour employed eight full-time employees. 


Exploration Companies 


Under an agreement dated May 30, 1969, the Company is acquiring from the Group (acting for them- 
selves and also in certain cases for Albert Edward Turton, Vancouver) the shares of the companies listed 
below for a price equal to about 50% of the market value at May 30, 1969 of “free” shares and 124% 
of such market value of ‘‘escrow’’ shares, which price is to be satisfied by the delivery of 70,000 shares of 
Brameda of which the Group will receive 56,000 shares and Mr. Turton will receive 14,000 shares. 


13 


phares To Ousstansing Shs. 

Casino Silver Mines Ltd. (N.P.L.). 2. 0005 oS. 450,000 (306,190) 16% 
Hearne Coppermine Explorations 

Dmrtéd ON Pe aes 2 eee 243,333 (243,333) 26%" 
Kismet Mining Corp. Eta. (NP. se 596,000 (325,000) 31% 
Pines Mines Limited UN: P:Bo)a.2 «- tee ae 984,230 (777,730) 42% 
Secondo Mining tdo(NaP-b)2....2 ane eae 290,000 (200,000) 22% 
Territory, Mining. Utd w0N.P 1, ee eee 550,000 (266,667) 34% 
Westland Mines tet NPs) ee orl le 125,000 (98,750) 6% 


( ) indicates the number of shares which are subject to escrow terms. 
*includes an additional 290,600 shares acquired for cash by Brameda which were not included in the securities sold to 
Brameda by the Group. 


Casino’s main area of interest is the Yukon where it holds silver, copper-molybdenum (see page 8 
under ‘'Yukon’’) and lead-silver prospects. Hearne is concentrating on exploration in the Coppermine 
and Bathurst Inlet areas of the Northwest Territories. Kismet’s holdings are in Idaho and Colorado and 
include copper, silver and molybdenum properties. Pinex’s main activity is in uranium exploration in 
northern Saskatchewan. It also holds claims in the Coppermine and Pine Point areas of the Northwest 
Territories. Secondo’s exploration is entirely in British Columbia where molybdenum and silver prospects 
are being assessed. Territory holds claims in the Bathurst Inlet and Pine Point areas both of which will 
be examined in 1969. Westland is carrying out a major underground program on its Middle Fork property 
30 miles east of Seattle, Washington, and also has a nickel prospect in Washington and exploration holdings 
in Oregon. The Company and Terra Nova Properties Limited are providing $500,000 to Westland for its 
Middle Fork program and have the right to make further advances all of which are convertible at $1.25 per 
share. In 1969 these seven companies will conduct exploration using their own funds involving estimated 
total expenditures of about $1,200,000. 


Underwriting 
By an agreement dated September 4, 1969 the Company has agreed to sell and Burns Bros. and 
Denton Limited, as Underwriter, has agreed to purchase the 1,340,000 shares offered by this prospectus 
for $10,813,800 payable against delivery of such shares on or about September 24, 1969, subject to the 
terms and conditions of the said agreement. Under another agreement dated September 4, 1969 the 
Company has granted the Underwriter an option for three and one half years to purchase 130,000 shares 
of the Company at $8.50 per share. 


Directors and Officers 


The directors and officers of the Company and their principal occupations for the preceding five 
years are as stated below. 


Name and Address 


BERNARD ORLANDE BRYNELSEN”™... 
1962 Knox Road, 
Vancouver, B.C. 


MERVIN EDWARD DavIs*......... 
597 Haddon Drive, 
West Vancouver, B.C. 


PACONMAACUIS CU NIN ag Serta wc can 
2664 Edgar Crescent, 
Vancouver, B.C. 


Morris McCattum MENZzIEs*... . 
5585 McMaster Road, 
Vancouver, B.C. 


Office 


Chairman of the Board?) -")” 


and a Director 


.President and a Director..... 


) senior Vice-President... 20.) .oe 


and a Director. 


. Vice-President, Exploration... .. 


and a Director 
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Principal Occupation 


._Chairman of the Board 


Brameda Resources Ltd. 


President, Brameda 
Resources Ltd. 


.Senior Vice-President 


Brameda Resources Ltd. 


. Vice-President, Exploration, 


Brameda Resources Ltd. 


Name and Address 


Jounw ROBERT CROIL’......... 


3984 Bayridge Avenue, 
West Vancouver, B.C. 


Louis. PHItie STARCK*......... 


3958 Bayridge Court, 
West Vancouver, B.C. 


Davin Ross FITZPATRICK...... 


1562 Westbrook Crescent, 
Vancouver, B.C. 


STANLEY BUDWORTH SLYmM..... 


4115 Ripple Road, 
West Vancouver, B.C. 


. Vice-President and Secretary... . 


Office 


Executive Vice-President,........ 
Chief Financial Officer 

and a Director 

Vice-President, Mining.......... 
and a Director 


_. Vice-President and Treasurer..... 


Principal Occupation 


Executive Vice-President and 
Chief Financial Officer, 
Brameda Resources Ltd. 
Vice-President, Mining 
Brameda Resources Ltd. 


. Vice-President and Secretary, 


Brameda Resources Ltd. 


Vice-President and Treasurer, 
Brameda Resources Ltd. 


ROBERT GRAHAM ANNABLE..... LIP OCEOR ee. et Pie as rere ee. President & Director, 
735 King Georges Way, Ancore International Ltd. 
West Vancouver, B.C. 
LATHAM CAWTHRA BURNS...... irectone.. sbvertt oo sue Sos President & Director, 
330 Spadina Road, Burns Bros. and Denton Limited. 
Toronto, Ont. 
FOUNTADDISON MCLALEEN 2 6, . 2.7. IOIECUOR cs a cuca en elem cas as .Chairman of the Board and 
1678 Somerset Crescent, Director, Bethlehem Copper 
Vancouver, B.C. Corp. Ltd. Vice-President, 
General Manager and Director 
of Capilano Timber Co. Ltd. 
VERNDNEMATLORG) Romie et. Dc Meee arectorsweiie solwarlhs 2.) os. Industrialist, Director of 
6900 W. Lakeridge Road, International Minerals & Chemical 
Denver, Colorado. Corporation, Placer Development 
Ltd., Union Pacific Corporation, 
Craigmont Mines Limited, 
Colorado National Bank and 
Scurry-Rainbow Oil Limited. 
PRANKPW ELTERS (60.008. Sully .2 Peréetort: . Wane. LAT. . Industrialist, Director of 


5454 Balsam Street, 
Vancouver, B.C. 


Casino Silver Mines Ltd.(N.P.L.) 


*Members of the Executive Committee. 


Mr. Brynelsen was the manager of the Western Division of Noranda Exploration Co. Ltd. from 
1948 until June, 1969. He is the President and a Director of Brenda Mines Ltd. and a Director of a 
Canadian chartered bank and other companies. 


Mr. Davis has been Vice-President, Finance and a Director of Brenda Mines since 1965. Prior to 
that he was a partner in a firm of chartered accountants in Penticton, British Columbia. 


Mr. Austin was a partner in a Vancouver law firm during the period 1966-1969. From April 1963 
to the end of 1965 Mr. Austin was Executive Assistant to the Minister of Northern Affairs and National 
Resources, Ottawa. 


Mr. Menzies has been a Vice-President and is a Director of Brenda Mines Limited since 1967. From 
1951 to 1967 he was Assistant Western Manager, Noranda Exploration Co. Ltd. 


Mr. Croll, a chartered accountant, was Treasurer and chief financial officer of Placer Development 
Ltd. for the period 1961-1969. 
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Mr. Starck has been the General Manager of Giant Mascot for over five years and is presently its 
Managing Director. 


Mr. Fitzpatrick was Executive Assistant to the Chairman of the Board, Westcoast Transmission Ltd. 
from 1966 to 1968 and before that was Executive Assistant, Minister of Labour, Ottawa, for over two years. 


Mr. Slym a chartered accountant has been Treasurer of Combined Capital Resources Limited since 
1966. In 1965 he was Comptroller of Raymore Investments Ltd., a Vancouver brokerage firm, and pre- 
viously was a practising chartered accountant. 


The Directors and Senior Officers of Brameda, other than the Group, whose share ownership is set 
forth under ‘‘Principal Shareholders” below, together beneficially owned, directly or indirectly, approx- 
imately 9% of the common shares of the Company as at May 31, 1969, and will own approximately 
5% of such shares upon completion of this financing and of the other transactions referred to in note 1 
to the financial statements of the Company on page 25. 


Remuneration 

The Company has paid $19,663 to a related company for management services during the period 
from incorporation to April 30, 1969 which includes $12,000 paid by that company to one of the directors of 
Brameda. No direct or other indirect remuneration has been paid by the Company to its directors or 
senior officers. During the current financial year no remuneration is to be paid to directors, as such, and 
$155,000 is estimated to be paid to officers of the Company. 


Principal Shareholders 


The following table includes the names and shareholding of the founders and of the only shareholder 
of the Company which will hold, directly or indirectly, more than 10% of its outstanding shares. 


Number of shares 


Number of shares Percentage ol to be owned Percentage of 
Type of owned as at shares then upon completion shares to be 
Name of Shareholder ownership June 10, 1969 outstanding of this financing then outstanding 
Magnum Consolidated Direct — —— 1,400,000 21.6 
Mining Co. Ltd. (N.P.L.) 
Bernard Orlande Brynelsen Direct Zoo S40 7.6 309,630 4.8 
Indirect 8,750 0.3 54,250 0.8 
Mervin Edward Davis Direct 255,836 7.6 309,630 4.8 
Indirect 8,750 0.3 46,270 0.7 
Jacob Austin Direct 255,836 7.6 309,630 4.8 
Indirect 8,750 0.3 67,000 1.0 
Morris McCallum Menzies Direct 255.550 7.6 309,630 4.8 
Indirect 4,375 0.1 4,375 0.1 


Direct ownership is both of record and beneficial. Indirect ownership is through ownership of shares 
of Magnum Consolidated Mining Co. Ltd. (N.P.L.) and Combined Capital Resources Ltd., a related 
company. Figures of share ownership are after consolidation of the Company’s share capital. 


Prior Sales of Shares 


Since its incorporation on February 27, 1968, the Company has issued and sold 3,109,050 shares 
(after consolidation) for an aggregate cash consideration of $3,286,500 as follows: 


Date of Issue Number of Shares Price per Share Aggregate Price 
July 25, 1968 2,100,000 $ 0.143 $ 300,000 
December 11, 1968 840,000 1.54 1,296,000 
April 30, 1969 154,000 10.00 1,540,000 
June 6, 1969 15,050 10.00 150,500 


16 


The 2,100,000 shares of the Company issued on July 25, 1968 were issued, pursuant to the agreement 
providing for the acquisition by the Company of the interest of the Group and two other vendors in the 
contract for the purchase of the Sulphurdale property, to ten subscribers in consideration for cash sub- 
scriptions in the aggregate sum of $300,000, which amount was used by the Company to maintain the 
contract for the purchase of the Sulphurdale property and to carry out further preliminary work on the 
Thermochem process. The shares issued for cash after July 25, 1968 were issued to private individuals 
and the proceeds from the issue of these shares were used by the Company for the further development of 
the Thermochem Process and the Sulphurdale property and to meet various exploration and other commit- 
ments of the Company. 


An additional 105,000 shares have been issued in exchange for shares of Oceanic Trading Co. Ltd. 
(now Ancore International Ltd.) at an ascribed value of $10.00 per share referred to under ‘Interest 
of Management and Others in Material Transactions’ on page 18 and 84,000 shares have been issued 
under the ‘‘Employee Share Purchase Plan’’ referred to hereunder. 


The Company has agreed to issue a further 1,505,000 shares as consideration for its purchase of the 
assets of Magnum and of the outstanding shares of CW & G as referred to under ‘‘Formation of the 
Company” on page 4 and in Notes 1 and 6 to the financial statements of the Company on page 22. The 
Company has also agreed to issue a further 70,000 shares as partial consideration for its purchase of 
shares of Churchill from Nippon Mining Co. Ltd. referred to under ‘Churchill’ on page 5 and a further 
285,178 shares as consideration for its purchase of shares of Giant Mascot and of the companies referred 
to under the heading ‘‘Exploration Companies”’ as referred to under ‘Interest of Management and 
Others in Material Transactions’”’ on page 18. 


Employee Share Purchase Plan 


Under a Share Purchase Deferred Payment Plan dated May 26, 1969, 84,000 shares of the Company 
have been issued to 16 management personnel (other than the Group) at a price of $10 per share, of 
which 10% has been paid and the balance is payable in four annual instalments of 10% per annum with 
the remaining 50% payable not later than May 31, 1974. Any such shares not fully paid for are subject 
to forfeiture. Pending payment in full but in any event until November 30, 1970, the purchased shares 
are lodged in escrow. 


Escrowed Shares 


The 2,100,000 and the 840,000 shares (after consolidation) of the Company which were sold at 
prices of $0.143 and $1.54 per share respectively are subject to escrow agreements between the holders 
of these shares, the Canada Permanent Trust Company, as escrow agent, and Burns Bros. & Denton 
Limited. Under these agreements, shares may be released only with the consent of the Alberta Securities 
Commission, the British Columbia Securities Commission, the Ontario Securities Commission and the 
Quebec Securities Commission. Subject to these consents being obtained the shares may be released 
according to the following schedule: 


Percent of shares Percent of shares 
Date released sold at $0.143 per share sold at $1.54 per share 
August 31, 1970 5% 10% 
August 31, 1971 10% 20% 
August 31, 1972 15% 30% 
August 31, 1973 20% 40% 
August 31, 1974 50% — 


Description of Shares 


The shares without nominal or par value constitute the Company’s only class of share capital. Each 
share carries one vote. All shares rank equally on liquidation and are entitled to participate equally in divi- 
dends. The shares offered by this prospectus will be fully paid and non-assessable on completion of this 
financing. The holders of these shares have no pre-emptive or conversion rights. 
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Dividend Policy 
The Company has paid no dividends on its shares and presently expects to retain any earnings to 
finance the development and expansion of its business. The payment of dividends will ultimately be 
determined by the Board of Directors of the Company on the basis of earnings, financial requirements 
and other factors. 


Speculative Nature of Securities 


The securities offered by this prospectus should be considered speculative because the Company has 
no record of earnings and has not brought any of its properties into production. In addition a portion of 
the funds being raised will be used for exploration. It should be noted that there is a high degree of risk in 
mineral exploration and in the event that such exploration is successful it is normal for a time lag to occur 
between the time when an investment is made in an exploration and development program and the time 
when a return may be expected from such investment. 


Interest of Management and Others in Material Transactions 


Since its incorporation on February 27, 1968 the Company has entered into various transactions in 
which the directors or senior officers of the Company had interests. 


On July 28, 1968 the Company acquired the Thermochem process from Messrs. Mervin Edward Davis, 
Bernard Orlande Brynelsen, Jacob Austin, Morris McCallum Menzies and Frank Welters and a further 
vendor for a consideration of $5,000, being equivalent to the price paid for such process by the vendors, 
and is obliged to reimburse the vendors for the expenses in the amount of about $30,000 U.S. ($32,250) 
which they had incurred in acquiring the process. 


On July 28, 1968 the Company acquired from Messrs Davis, Brynelsen, Austin, Menzies and Welters 
and two further vendors an assignment of their right to acquire the Sulphurdale mining property. The 
consideration for such assignment consisted of the obligation to reimburse the vendors for their expenses 
in the amount of about $310,000 U.S. ($333,250) incurred in acquiring, examining and holding the property 
together with the right, which was subsequently exercised by the vendors, to purchase 2,100,000 shares 
(after consolidation) of the Company at a cash price of about 14.3 cents per share. 


On May 15, 1969 the Company purchased from Robert Annable, who subsequently became a director 
of the Company, 25% of the outstanding shares of Oceanic Trading Co. Ltd. (now Ancore International 
Ltd.) for a consideration of 105,000 shares (after consolidation) of the Company. The Group have agreed to 
vote all of their common shares of the Company for the election of Mr. Annable to the board of directors 
of the Company so long as he holds not less than 70,000 shares. 


Pursuant to agreements dated May 30, 1969 the Company has agreed to purchase from Messrs. 
Austin, Brynelsen, Davis and Menzies their shareholdings in Giant Mascot, referred to on page 12, 
and in the companies referred to under the heading ‘‘Exploration Companies” on page 13 for purchase 
prices of 215,178 and 70,000 shares of the Company respectively. The shares of Giant Mascot were acquired 
by the vendors within the two year period immediately preceding the date of this prospectus for a cash 
consideration of about $1,352,000. All of the other shares, except the shares of Casino, were also acquired 
by the vendors within the two year period immediately preceding the date of this prospectus for an 
aggregate consideration of about $348,000. 


Messrs. Austin, Brynelsen, Davis, John Addison McLallen and Vernon Taylor Jr. hold shares of 
Magnum Consolidated Mining Co. Ltd. (N.P.L.), the assets of which are to be acquired by the Company 
as referred to under ‘“‘Formation of the Company” on page 4, as follows: 


Percentage of Outstanding 


Name of Shareholder Number of Shares Owned Shares Held 
Jacos AUSTIN 147,870 4.2 
BERNARD ORLANDE BRYNELSEN 115,071 33 
MeERVIN Epwarp Davis 94:57 be vi oer 
Joun Appison McLALLEN 100,000. . 2.9 
VERNON TAYLOR JR. 147,075 4.2 
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Mr. Latham Cawthra Burns is an officer, director and shareholder of Burns Bros. and Denton Limited 
the Underwriter, as referred to under ‘‘Underwriting”’ on page 14. 


Material Contracts 


Particulars of material contracts entered into by the Company and its subsidiary from incorporation 
up to the date hereof, other than contracts in the ordinary course of business, are as follows: 


(1) 


(2) 


(3) 


(4) 


(5) 


(6) 


(7) 


(8) 


Agreement dated June 3, 1968 between the Company and June Paramore and Jean McPherson, 
beneficiaries of the estate of the late Jean P. Champagne, whereby the Company purchased 
patent applications and other rights in respect of the Thermochem process referred to under 
‘Sulphur’ on page 8; 


agreement dated March 1, 1968 between Chapman, Wood & Griswold Ltd. and the Company 
whereby Chapman, Wood & Griswold Ltd. agree to act exclusively on behalf of the Company 
in developing the Thermochem process and not to disclose or use any information acquired 
in this regard; 


agreement dated February 15, 1969 between the Company and Benguet Consolidated, Inc. 
referred to under “Licence Agreements”’ on page 9; 


agreement dated February 28, 1969 between the Company and Scurry-Rainbow Oil Limited 
referred to under ‘‘Licence Agreements’’ on page 9; 


agreement dated July 26, 1968, between Gordon Ford, Frank Welters, Mervin E. Davis, 
Bernard O. Brynelsen, Jacob Austin, A. E. Turton and M. Menzies, as assignors, and the Company, 
as assignee, for the assignment to the Company of all the right, title and interest of the assignors 
in and to a contract for the purchase of the Sulphurdale property, in consideration of the 
reimbursement by the Company of the expenses incurred by the assignors in acquiring and 
holding the contract and in evaluating the property, and for the sale by the Company and the 
purchase by the assignors of 2,100,000 shares of the Company at a cash price of 14.3 cents per 
share; the contract so assigned provided for the purchase of the Sulphurdale property for a 
price of $1,000,000 U.S. ($1,075,000) of which $500,000 U.S. ($537,500) was payable in cash 
on or before closing and the balance secured by the Deed of Trust referred to in clause (12) 
below and the payment of the royalty referred to under the heading ‘‘Sulphurdale Property”’ 
on page 9; supplementary assignment dated March 28, 1969, pursuant to the aforesaid agreement 
dated July 26, 1968, by Gordon Ford, Frank Welters, Mervin E. Davis, Bernard O. Brynelsen, 
Jacob Austin, A. E. Turton and M. M. Menzies, as assignors, to the Company, as assignee, 
of all the right, title and interest of the assignors in the contract to purchase the Sulphurdale 
property and in that property; assignment dated March 28, 1969, by the Company to its wholly 
owned subsidiary, Thermochem Industries of America, Inc., of all the right, title and interest of 
the Company in the contract of sale in respect of the Sulphurdale property and in that 


property; 


agreement dated March 28, 1969 between The Sulphurdale Chemical Company, a joint venture 
consisting of the Estate of D. B. Lewis, deceased, and Robert Gaston, Jack Heidt and Lucille 
Parker, in their representative capacity as Executors of the Estate of D. B. Lewis, and Lewis 
Food Company and Ernest L. Lewis and Helen Ruth Lewis, as sellers, and Thermochem In- 
dustries of America, Inc. amending the agreement of the Group and two other vendors pursuant 
to which Thermochem Industries of America Inc. purchased the Sulphurdale Property; 


agreement between the Company, the Group and Econtech Ltd. dated June 20, 1969 providing 
terms of joint purchase and future action regarding Giant Mascot, referred to under “Other 


Interests” on page 12; 


agreement dated October 28, 1968 between James W. Fair Trustee No. 2 and the Company 
relating to the Chocosuela sulphur property, Costa Rica, referred to under “‘Exploration and 
Development” on page 10; 
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(9) 


(10) 


(11) 


(12) 


(13) 


(14) 


(1S) 


(16) 


(17) 


(18) 


(19) 


(20) 


agreement dated January 29, 1969 between Pascar Oils Limited, Central Pacific Sulphur Mines 
Limited and the Company relating to the Gongora sulphur property, Costa Rica, referred to 
under ‘‘Exploration and Development”’ on page 10; 


agreement dated January 29, 1969 between Northcal Mines Ltd. and the Company providing 
that Northcal Mines Ltd. is entitled to a 15% interest in the entire net proceeds realized from 
the production of the properties described in the agreement referred to in clause (9) above; 


agreement made October 22, 1968 between Majoneg Mining & Minerals Exploration Co., Inc. 
and Chapman, Wood & Griswold Ltd., as trustee for the Company under a declaration of trust 
dated October 22, 1968, referred to under “Exploration and Development” on page 10; 


Deed of Trust dated May 1, 1969 between Thermochem Industries of America, Inc., and 
The Sulphurdale Chemical Company providing for the issue of a promissory note in the amount 
of $500,000 U.S. secured by a first mortgage. 


agreement dated June 3, 1969 between Magnum and the Company providing for the purchase 
of the assets of Magnum referred to under ‘‘Formation of the Company” on page 4 and an 
amendment thereto dated August 27, 1969; 


agreement dated April 10, 1969 between Churchill and the Company referred to under “Churchill” 
on page 5 and an amendment thereto dated August 21, 1969; 


agreement dated October 31, 1968 between Cadco Enterprises Ltd. and the Company referred 
to under “‘Exploration and Development” on page 7; 


agreement made March 18, 1969 between the Company and Noranda Exploration Company, 
Limited assigning a one-half interest in the agreement referred to in clause (15) above; 


agreement dated October 31, 1968 between North Pacific Mines Ltd. (N.P.L.), the Company 
and Comet Krain Mining Corp. Ltd. referred to under “Exploration and Development” on 
page. |; 


agreement made March 18, 1969 between the Company and Noranda Exploration Company, 
Limited assigning a one-half interest in the agreement referred to in clause (17) above; 


agreement dated November 1, 1968 between Gulf Titanium Limited (N.P.L.) and Bernard O. 
Brynelsen, Mervin E. Davis, Morris M. Menzies, Jack Austin as Trustees for the Company, 
and the Company referred to under ‘‘Exploration and Development” on page 8; 


declaration dated June 11, 1969 whereby Messrs. Brynelsen, Davis, Menzies and Austin declare 
that the Company is the owner of the whole of the interest in the agreement referred to in clause 
(19) above; 


agreement dated April 3, 1969 between Gordon Leliever, M. E. Davis and Associates, as Trustees 
for the Company, and Hearne Coppermine Explorations Limited (N.P.L.) providing for the 
acquisition by the Company of 290,600 shares of Hearne Coppermine Explorations Limited 
(NEE. Us). 


agreement dated May 15, 1969 between the Company and Robert G. Annable providing for 
the acquisition by the Company of 25% of the issued shares of Ancore International Ltd. 
referred to on page 13; 


agreement dated May 26, 1969 between E. P. Chapman, Jr., John A. Wood, Gilbert R. 
Griswold, Mal Hurd and Douglas Irving, CW & G and the Company, whereby the Company 
agreed to purchase all the outstanding shares of CW & G referred to under ‘‘Consulting Services 
and Reports of CW &G” on page 12 and the individual parties agreed to be employed by CW & G 
for a period of five years after the closing date and an amendment thereto dated August 27, 1969; 
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(24) agreement dated May 30, 1969 between the Company and Nippon Mining Co. Ltd. providing 
for the purchase by the Company of 300,000 shares of Churchill referred to under ‘‘Churchill” 
on page 5 and an amendment by way of letter dated August 26, 1969; 


(25) agreement dated May 30, 1969 between the Company and the Group providing for the purchase 
by the Company of 614,796 shares of Giant Mascot for 215,178 shares of Brameda referred to 
under ‘Other Interests’ on page 12 and an amendment by way of letter dated August 27, 1969; 


(26) agreement dated May 30, 1969 between the Group and the Company providing for the purchase 
by the Company of shares of Casino Silver Mines Ltd. (N.P.L.), Hearne Coppermine Explora- 
tions Limited (N.P.L.), Kismet Mining Corporation Ltd. (N.P.L.), Pinex Mines Limited 
(N.P.L.), Secondo Mining Ltd. (N.P.L.), Territory Mining Ltd. (N.P.L.) and Westland Mines 
Ltd. (N.P.L.) referred to under ‘Other Interests” on page 12 and an amendment by way of 
letter dated August 27, 1969; 


(27) agreement dated May 7, 1969 between the Company, Westland Mines Ltd. (N.P.L.) and Terra 
Nova Properties Limited under which the Company and Terra Nova are providing $500,000 to 
Westland as referred to under ‘‘Other Interests” on page 12; 


(28) agreement dated June 6, 1969 between the Company and Pine Pass Coal Company Ltd. referred 
to under ‘‘Coal”’ on page 11; 


(29) agreement dated April 30, 1969 between the Company and Taseko Mines Ltd. (N.P.L.) referred 
to under “‘Exploration and Development” on page 7; 


(30) agreements dated May 26, 1969, between the Company and 16 individual employees regarding 
an Employee Share Purchase Plan referred to on page 17; 


(31) agreement dated June 20, 1969, between the Company and Casino Silver Mines Ltd. (N.P.L.) 
referred to under ‘‘Yukon”’ on page 8; 


(32) underwriting agreement dated September 4, 1969 between the Company and Burns Bros. and 
Denton Limited referred to under ‘‘Underwriting” on page 14; 


(33) option agreement dated September 4, 1969 between the Company and Burns Bros. and Denton 
Limited referred to under ‘“‘Underwriting”’ on page 14. 


Copies of the foregoing agreements may be examined during normal business hours at the head office of 
the Company and at the offices of Messrs. Milner & Steer, 10040-104th Street, Edmonton, Alberta, during 
the period of primary distribution of the securities offered by this prospectus and for a period of 30 days 
thereafter. 


Auditors, Transfer Agent and Registrar, and Legal Opinions 


The auditors of the Company are Peat, Marwick, Mitchell & Co., 900 West Hastings Street, 
Vancouver, British Columbia. 


The transfer agent and registrar for the shares of the Company is Canada Permanent Trust Company 
at its principal offices in Toronto, 320 Bay St.; Montreal, 600 Dorchester Blvd. West; Vancouver, 455 
Granville St.; Calgary, 315-8th Ave. S.W.; and Halifax, 1646 Barrington St. 


Legal opinions in connection with the issue will be given by Messrs. Ainsworth, Henson, Norby, 
Purvis & Kendall and Messrs. Andrews, Swinton, Margach, Austin and Williams, both of Vancouver, 
on behalf of the Company and by Messrs. Tory, Tory, DesLauriers & Binnington, Toronto, on behalf of 
the Underwriters who will rely on the Company’s counsel as to all matters of British Columbia law. Legal 
opinions in connection with the patent applications in respect of the Thermochem process have been given 
by Messrs. March, LeFever & Wyatt, New York City, N.Y. 
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Brameda Resources Limited 
(formerly Thermochem Industries Limited) 


Consolidated Balance Sheet and Pro Forma Combined Consolidated Balance Sheet 


as at April 30, 1969 


Assets 
Current assets: 


Receivables: 
Associated companies: 30\). 0's)... SPE) ee. a 
DirectOrs. . cc. <<i Sue be eon 2 a Ot ee ee 
Trade and:sundry «4. aes: (soc ose oe 


Marketable securities, at cost (quoted market value $65,250)..... 
Prepaid expensesi.o). dos.iovau ae aie och» ee 
Total current assets<... sate. Pouca Cee one a en ee 

Non-current receivables: 
Loan to Churchill Copper Corporation Ltd. (note 9 (e))........... 
Advances to Westland Mines Ltd. (N.P.L.) (note 9 (f))........... 
Investment in shares of associated and other companies, at cost, (note 4). . 
Mineral claims, buildings and equipment (note 5)...................-. 
Process research and development (Schedule 1).......:............... 
Deferred exploration, development and other expenditures (Schedule 2)... 
Deposit and costs related to property negotiations.................... 


Liabilities and Shareholders’ Equity 
Current liabilities: 
Bank loan, (note,9 (1)) .\gs <4 seus cle a) ee ec 
Accounts payable: 
Associated: compa niiegy: tte turegeieyS- aaa) eee ite eee Ae 
Directors (note: 5) 25a. <0. aiiccaat See ales cee eee 


Mortgage payable (note.5).4. 7202 sono ee 


Total ‘cugrent liabilities... 2 roe ee eee 
Shareholders’ equity: 

Capitalstoék (mote 6)... 5. <aseids eee el a ee eee 

Deficit’. )'". 2224...02" .ott FA ARES 2 eee eae ee 


Contingent liabilities and commitments (note 7) 
Approved on behalf of the Board: 


(Signed) M. E. Davis 
Director 


~ Actual 


$ 282,147 


215,256 
13,852 


20,823 
249,931 


34,637 


566,715 


500,000 
110,000 

1 320,200 
1,093 595 
270,438 
38,241 


$4,135,140 


119,516 
127,615 
541,072 
537,500 


1,529,103 


3,017,628 
208,191 


2,809,437 
$4,135,140 


fo gad) Ja: CROLL 
Director 


-Pro Forma 


(note 1) 


$ 8,130,865 


97,049 


260,823 
357,872 
50,722 
47,803 
8,587,262 


1,000,000 
250,000 
7,641,672 
2,593,037 
1,093,593 
882,412 
38,241 


$22,086,217 


$ 400,000 


174,120 
127,615 
745,888 
537,500 


1,985,123 


20,384,285 
283,191 


20,101,094 


$22,086,217 


The Notes to Consolidated Financial Statements on pages 25 to 30 both inclusive form an integral part of this statement. 
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Brameda Resources Limited 
(formerly Thermochem Industries Limited) 


Consolidated Statement of Deficit 
From the date of incorporation February 27, 1968 
to April 30, 1969 (note 3) 


Eoss on laboratory operations for the period: .... 0.4: 6..0.-cccccececccaces Se aA 
Costs relating toiabandoned properties: (Schedule 2)iv 20) osc ce eb ess can od obus dd heeds 
Ire nT A ce ON ORS I ae a te at ceil ss os hee ga BR cet co, 


Consolidated Statement of Source and Application of Funds 
From the date of incorporation February 27, 1968 


to April 30, 1969 (note 3) 


SOURCE OF FUNDs: 
Punds receiven.om the issue of capital stock......,.-.'27..... 0. 


APPLICATION OF FUNDS: 

Acquisition of shares in associated companies.................... 

Process research and development costs (Schedule 1). . a6 

Acquisition of Sulphurdale mineral claims, buildings and equipment... 

Dg exploration, development and other expenditures (Schedule 
SE eee ON a Tee TE ise gk re aR RET Coen Rn x's one nik ne 

LabOratony ecurpmmen tna oot oe isut ck ee dae CMG We See ee ome es 

Inicorperahenccousts: of thee pete Bedi, see ees neo Unwilda odio 

iLosson laborer opera tis) fi awh aetve vols asst vane $74,296 
Rees dtenresta tom inclided Herein it. neces meh bs Aen ee 4,280 


Deposit and costs related to property negotiations................ 
Costs relataig so abandoned properties... 002... ~.ee + shaman § 


Wictkine Capitarmaencency: “© .-9. 25 oes 5.2. SPS spe wR his nels 


Consolidated Statement of Process 
Research and Development Costs 
From the date of incorporation February 27, 1968 
to April 30, 1969 (note 3) 


Patent acdmicmtimesmais DO MeA TION COSEBar. cracisyacs talons! suscepieals ois Se eames eo 2 WEP RIS ae on ene 
| sSataeli@re stella Cigite Metilc oc!) a, ee ah. i ite i ee ee ere 
Ree ah ae Co re RE oe en ng 2 e Sead um oo «alin ns Set obs 8083, alles eae 
LAL RON AME CLIC tener ane eee eee tot oes Fe ein ge es OE ASS RE? 
Interest. aries 1. eee eee ee, ne). OT. SHS Peis de ane eae hee eee 
Gia keveesk eee I" ee ee eee en eee ee 
Te ee Pe 8 ie ae eee een er ee ee ee ee eee. 
EVM ACCORD a Cae he ee oe St CATS LE CRE se tsb on 2 ee MO, OE 
Spo ne cy hata 5 OMe A Ane i ee ee ae eee ee 
Ore teaneper temma nc MANGO. set i awide att a hark Sa eee ee CO RSTO LEE aS ae TN 
PilGcpoteae roan laa CUD SCS mene. ae 5.0 else HR Ee Kitts GRR kw Oe eere 
Pilotiplanianacnimenmand Equipment /ac.6 «oh asdak eo Oh bee 4 PHN. 95 8 ake mye onl dee 
SE etch 1 RR ee ee eae RT peor 


$ 74,296 
119,960 
13,935 


$208,191 


610,000 
1,093,593 
19315320 


270,438 
29.107 
13,935 


70,016 


38,241 
119,960 


3,776,616 


$ 758,988 


Schedule 1 


$ 16,294 
480,000 
48,723 
18,500 
8,700 
2,700 
59,200 
64,000 
11,600 
37,900 
90,100 
242,200 
13,676 


$1,093,593 


The Notes to Consolidated Financial Statements on pages 25 to 30 both inclusive form an integral part of this statement. 
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Brameda Resources Limited Schedule 2 
(formerly Thermochem Industries Limited) 


Consolidated Statement of Deferred Exploration, 
Development and Other Expenditures 
From the date of incorporation February 27, 1968 
to April 30, 1969 (note 3) 
EXPLORATION AND DEVELOPMENT: 
Costa Rica: 


Administration =. 7200 Ss 0 3 ee $12,346 
Salaries:and (benefits: 2... ou «ee eee ee ee 30,017 
Consultant’s: fees... 2. 5)... one ee 37,838 
Camp and equipment expenses, «..5..0)- + 020n eee 19,961 
Travelsoicicn. whack os obs See ee See ee 1,000 
Supplies and toolst-.. 6.05 ase. oc ahr inbeehae there eee 3,246 
General. s cen us eh ortien. ee gorteeoett te teereerere & P3155 
Legale ac ite eae each Sorbus e Colds ita te ce eee 1,945 108,508 
Philippines: 
Consultant's fees and expénses sa.jap Gees ae eee ee 24,100 


Sulphurdale Properties: 
Millard and Beaver Counties, Utah: 


Consultant's fees and expenses. ..52...ss seta eee 49,025 
Drilling y's <. ohis ois 2a ORS a ee 10,000 
Equipment rentals). Js. 2 out 0.5 out ee 24,000 
SUEVeY woes ed cca s eat Som Sakai os epee een 13,000 
Seismic... 2.6 6. 25 Oe ee eee ere 5,300 

General... .....c004 ae a ee See eee 2,860 104,185 

236,793 

ADMINISTRATION: 

Salariesvand. benents. «onc. 2 <5 ac eae a ae ee ee 3,900 
Tniterestiys sfc cn coed ote ode, bia Oe Bet Ge on rales 5,145 
Legal:and accounting, \.... >.< uk «eee eee 23,180 
Travel ec ccc ccc « ele oor 4 ee ae ene 10,167 
Consultant’s' fees, unallocated? ===". a eee 4,051 
Géneral. 0. 6.3 + 2 5 ek a ee ee 2,202 
48,645 

Less royalties and management fees received................. 15,000 33,645 

$270,438 

EXPENDITURES RELATING TO ABANDONED PROPERTIES: 
Exploration and development: 
Salaries and benefits: .is.08,-6 9 32. See ee eee $ 3,274 
Constltant’s fees... 5 455..yhfee ee ee eee 65,861 
Camp and equipment expenses: (997-20e" (as, fe cae ee 3,264 
Travel aici 6 esos iia ate Abie eck a ee 33311 
Supplies and "tools, sia 40s eerste eee ee 2233 
Generally oo. cc ean dt ae od ee ee ee 1,963 
Legalycr. ai. ys Ue. 4 6 2 nee a eee ee ee ee 1,000 
Drilling: 22: .0c204 2.0) ¢.4 0 00ee) eee eee ee 12,097 
Option, payment ies ose ORs es ee dee ee eee 10,756 
103,759 
Administration: 
Salaries ss . 5.0 ep sual, 4d eats aan Ee 2,064 
Interests; .. 855 wa ee a ee ee 1.037 
Legalsand accounting. 9)o0..1 ie ee eee 7,706 
Travel iAwcs oe oc SoS ee eee 5,096 
General 2.5 Pet peso eee ree ne eee we 298 
16,201 
119,960 
Less expenditures charged/to dencity.1 seen oe 119,960 — 
$270,438 


The Notes to Consolidated Financial Statements on pages 25 to 30 both inclusive form an integral part of this statement. 
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Brameda Resources Limited 


(formerly Thermochem Industries Limited) 


Notes to Consolidated Financial Statements 
as at April 30, 1969 


1. The pro forma combined consolidated balance sheet gives effect, as at April 30, 1969, to the following: 


(a) 
(b) 


(c) 


(f) 


(g) 


(h) 
(i) 
(i) 
(k) 
(I) 


the consolidation of the Company’s share capital, as more particularly referred to in note 6; 
the issue and sale of 1,340,000 shares of the Company for an aggregate cash consideration of 
$10,813,800 pursuant to an underwriting agreement dated September 4, 1969 and the payment of 
expenses of the issue of $75,000 charged to deficit; 

the receipt of $84,000 cash in partial payment for the issue of 84,000 shares to key employees 
(note 9 (a)); 

the acquisition of 25% of the issued share capital of Ancore International Ltd. (Ancore) and 
a minor affiliate in consideration of 105,000 shares issued at an ascribed value of $1,050,000 
(note 9 (b)); 

the acquisition of all of the outstanding shares of Chapman, Wood & Griswold Ltd. (CW & G) 
for a consideration of $200,000 and 105,000 shares to be issued at an ascribed value of $59,630, 
based on the equity value of the shares being acquired (note 9 (c)) and the combination of 
the consolidated assets and liabilities of CW & G, as shown by the consolidated balance sheet 
of that company as of April 30, 1969 which appears elsewhere in this prospectus, with those of 
the Company; 

the acquisition of the assets and the assumption of the liabilities of Magnum Consolidated Mining 
Co. Ltd. (N.P.L.) (Magnum) for a consideration of 1,400,000 shares to be issued at an ascribed 
value equal to the book value of the net assets being acquired (note 9 )d)), and for purposes of 
this pro-forma balance sheet the combination of the consolidated assets and liabilities (including 
a bank loan of $400,000) of Magnum, as shown by the consolidated balance sheet of that company 
as of April 30, 1969 which appears elsewhere in this prospectus, with those of the Company; 

the acquisition of 442,858 shares of Churchill Copper Corporation Ltd. (Churchill) as follows 
(note 9 (e)); 

(i) 142,858 shares acquired upon conversion of a loan to Churchill of $1,000,000, of which 
amount $500,000 was outstanding at April 30, 1969 and a further amount was advanced on 
May 29, 1969, 

(ii) 300,000 shares to be acquired for a consideration of $1,400,000 and 70,000 shares to be issued 
at an ascribed value of $700,000; 

a loan to Churchill of $1,000,000 (note 9(e)); 

an advance of $250,000 to Westland Mines Ltd. (N.P.L.) (Westland) (note 9 (f)); 

the acquisition of shares of other companies in consideration of 70,000 shares issued at an ascribed 
value of $700,000 on the basis described in note 9 (g); 

the acquisition of 614,796 shares of Giant Mascot Mines Ltd. (Giant Mascot) in consideration of 
215,178 shares to be issued at an ascribed value of $2,151,780 (note 9 (h)); 


the receipt of $118,372 cash to pay up certain share capital (note 6); 


(m) the receipt of $150,500 cash for 15,050 shares; and 


(n) 


the receipt of $13,852 cash from directors. 


Upon completion of the transactions in (g) above and upon the acquisition of the Magnum assets, which 
include 569,000 shares of Churchill, the Company will hold 1,011,858 shares of Churchill. 


The pro forma balance sheet and notes to these financial statements should be read in conjunction with 
the notes to the consolidated financial statements of Magnum as of April 30, 1969 appearing elsewhere 
in this prospectus. 


29 


2. PRINCIPLES OF CONSOLIDATION: 
The consolidated financial statements include the financial statements of the Company and all of 


its subsidiaries, namely: Seymour Laboratory Ltd., Atlin Industries Ltd., Thermochem Industries 
of America Inc., Thermo-Tico Industries, S.A., and two inactive subsidiaries, Sechelt Sand & Gravel 
Ltd. and Choqua Oil Co. Ltd. 

The accounts recorded in foreign currencies have been restated in Canadian dollars. Current assets 
and current liabilities have been translated into Canadian currency at the approximate rates prevail- 
ing at April 30, 1969. Other assets and liabilities have been converted at substantially the rates 
prevailing at the dates of the relevant transactions. 

Included in the consolidation are the net current assets of a wholly-owned Costa Rican subsidiary 
company amounting to $88,122, which are subject to the exchange restrictions of that country. 


3. FIscAL PERIOD: 

The Company was incorporated on February 27, 1968. There were no significant operations 
carried on by the Company or its subsidiary companies prior to May 1, 1968 and accordingly, the con- 
solidated financial statements include the operating results for the period from the date of incorpora- 
tion to April 30, 1969. 


4. INVESTMENT IN SHARES OF ASSOCIATED AND OTHER COMPANIES, AT Cost: 
Quoted value 


Shares of shares not 


- subject to 
Associated Companies: Escrow eta Cost June 20, 1969 
Actual: 
Hearne Coppermine Explorations 
Limited (N.P.L.) (Hearne) ac- 
quired-for cash 124M. bs sale Nis 270,600 20,000 $ 110,000 $ 32,000 
Add Pro forma: 
Ciurchitis(Neteo "(eis .A0 eee — 1,011,858 315879332 7,791,000 
Grint Wisscot. vans se ee ee — 614,796 2,151,780 1,598,000 
Casino Silver Mines Ltd. (N.P.L.) 
(CASING) se One eee 306,190 143,810 
Hearne Hesie daist sO de 243,333 —_ 
Kismet Mining Corporation Ltd. 
(NP s12), (Kismet) ce do. of es 325,000 271,000 
Pinex Mines Limited (N.P.L.) 
(Bate) ac 3 Samet mean vin) came oe 111,130 206,500 700,000 628,000 
Secondo Mining Ltd. (N.P.L.) 
(Secondo) sasen utc eee 200,000 90,000 
Territory Mining Ltd. (N.P.L.) 
(Rerritory.< pees te. ee 266,667 283,059 
Westland (not associated)......... 08-750 26,250 
(See Notes 9(g) and 9(h) 
Ancore and a minor affiliate...... a — (see below) 1,050,000 No quoted 
value 
Other Companies: 
Pro forma: 
Ionarc Smelters Ltd. (Ionarc)...... a 45,000 22,500 337,000 
Muskox Mines Limited (Muskox). . — 1b, 662 20,060 No quoted 
value 


$7,641,672 


The quoted values of the above shares not subject to escrow are provided as a matter of infor- 
mation, however they do not necessarily represent the value that would be received on disposal, 
because of the relatively large proportions of shares held. 
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The Company owns 25 class A and 2,500 class B shares of Ancore, a private company, repre- 


senting 25% of the issued and outstanding shares of each class. 


The following table, which is provided as a matter of information only and which should not be con- 
sidered as an indication of the worth of the respective investments, sets out on a pro forma basis the 
Company’s proportion of shareholders’ equity together with the percentages owned of the share capital 
of associated companies which are public companies, based on the most recent audited financial statements 
available, (adjusted for treasury stock issued subsequent to the date of the financial statements in the 


case of Churchill) are as follows: 
Approximate 


percentage 
of shares 
sincheldas ni 
OE ae OO Rf onlin o. gicihhie swe as pays 4 > wn TE 39% 
[Sat ES ae aetipnlly 2 aly 2 2 Af “Saya at een ea al aia nar taeae naira 26% 
RAE ae re ee lay BMS Sel as, oe Sh gl gp oi 13% 
eNO ee. . COU REG. ok ea dane et so EQS TU 16% 
Kismet. - 2: . OA Oa SAUL nc Pia Bios 3 31% 
Pimexi7....". Pet Al Girne Gee). DRO Zino 42% 
DECONKO pie & 2 See saakoces ach Seung, ean: Pe ae Ee ee ee 22% 
SL GftatOr iinak BAERS Soro Aut I EO! 34% 


Approximate 

proportion of 

shareholders’ 
equity 


$1,530,000 


470,000 
600,000 
165,000 
77,000 
190,000 
34,000 
75,000 


Date of 
most recent 
audited financial 
statement 


January 31, 1969 
December 31, 1968 
September 30, 1968 
November 30, 1968 
March 31, 1969 
February 28, 1969 
September 30, 1968 
January 31, 1969 


In the event that the Company provides the additional loans and exercises the option of converting 
these loans into shares of Churchill pursuant to the terms of the financing agreement referred to in Note 
9(e) and exercises the right to purchase treasury shares as referred to in Note (6) to the Financial State- 
ments of Churchill appearing elsewhere in this prospectus, the Company would hold approximately 48% 


of the issued shares of Churchill. 


5. MINERAL CLAIMS, BUILDINGS AND EQUIPMENT: 


Sulphurdale mineral claims, buildings and equipment at cost (note7)........... $1,531,326 
Other equipment, at cost less depreciation of $4,280....................000005 24,827 
$1,556,153 


Title to the property is subject to a mortgage securing $537,500 ($500,000 U.S.) bearing interest 
at 6% per annum which is payable on or before December 31, 1969. 


Included in amounts payable to directors is an amount of $119,432 which relates to the acquisition 


of the Sulphurdale property. 


6. CAPITAL STOCK: 


As at April 30, 1969, the authorized and issued capital stock was as follows: 


Authorized: 


5,000,000 common shares without nominal or par value. 


Issued for cash since incorporation on February 28, 1968: 


3,000, 002-shares at S.ct0tontaewy otn) eveasiosg ath. seis 1 $ 300,000 

PP OOOO O Sarees ar N08 ied i ad nleed aida. Gan marae thcepeles i 1,296,000 

ORO RS NEES Aha LOO cd Ai scatas civntbee ton hoa taseh scone sateen 1,540,000 

4,420,002 3,136,000 

Besomiins iduthereot © wiaisad rath ies sem at dunndge oo rdsseor: aletredat 118,372 
$3,017,628 


Subsequent to April 30, 1969, 370,000 shares were issued pursuant to the agreements referred to 
in Notes 9 (a), 9 (b), and 9 (g) at an ascribed value of $7.00 a share. A further 21,500 shares were 
issued for cash at $7.00 a share bringing the total shares issued and outstanding to 4,811,502 shares. 
In addition, the agreements referred to in Notes 9 (c), 9 (d), 9 (e) and 9 (h) have been entered into 


providing, among other things, for the issue of further shares. 


On June 30, 1969, the 4,811,502 outstanding shares were consolidated on the basis of 7 shares 
for every 10 shares and the authorized share capital was increased to 10,000,000 shares. 
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Details of the share capital issued and to be issued are as follows: 


Issued for cash to April 30, 1969 (including $118,372 received 

subsequent: tovApril 3071969) 2 0h; Soto ie ee See 

Issued subsequent to April 30, 1969 before consolidation of share 
capital: 

To key employeeslessamount unpaid thereon (note 9 (a)) 

For cash at $7.00\a Share. 02-7. ee 0 ee 

For shares of Ancore and a minor affiliate (note 9 (b)) 

at an ascribed value of $7.00 a share.............. 

For shares of associated companies (note 9 (g)), at an 

ascribed value of $7-00 a share, 2... ..4.. busses 


Shares outstanding after consolidation of share capital......... 


Shares to be issued pursuant to the agreements referred to in 
notes 9 (c), 9 (d), 9 (e) and 9 (h); 

As partial consideration for the shares of CW & G 
(niotes9 (6) aici oc acucae ac ce saken eee ieee eta 

As consideration for the assets less liabilities of Magnum 
(note 9 (d)) (pro forma as at April 30, 1969)..... 

As partial consideration for 300,000 shares of Churchill, 
(note 9 (Ce) oo Fi ks ee oe ee ee a eee 

As consideration for 614,796 shares of Giant Mascot 
(mote’9 (h)) 2.2 A... See ee eee 

For cash received pursuant to an under-writing agree- 
ment dated September 4, 1969................. 


Shares 


4,420,002 
120,000 
21,500 
150,000 


100,000 


4,811,502 


3,368,050 


105,000 
1,400,000 
70,000 


215,178 


1,340,000 
6,498,228 


Amount 


$3,136,000 
84,000 
150,500 
1,050,000 


700,000 


$ 5,120,500 


$ 5,120,500 


59,630 
1338040 
700,000 


yA ais A oh, 


10,813,800 
$20,384,285 


An option exercisable on or before March 4, 1973, has been granted to Burns Bros. and Denton 
Limited, as underwriters, to purchase 130,000 shares at a price of $8.50 per share. 


7. CONTINGENT LIABILITIES AND COMMITMENTS: 


(a) Agreements have been entered into relating to mineral claims located in Costa Rica, the Philip- 
pines, the Yukon Territory and the Provinces of British Columbia and Quebec. In order to keep 
these agreements in good standing the Company is currently committed to make minimum 
exploration expenditures of approximately $800,000. All of the agreements contain provisions 
under which the Company may elect to make further exploration expenditures and may also 


elect to bring the properties into production. 


(b) Patents pending on the sulphur ore refining process are subject to a royalty of 14 of 1% of the 
selling price per ton of sulphur produced by the use of the process but not less than $10,750 


per annum. 


(c) The Sulphurdale property is subject to an obligation to pay $2.15 a long ton on the first 500,000 


tons of sulphur produced and sold from the property. 


(d) Reference is made to note 9 for additional commitments. 


8. MANAGEMENT CHARGES: 


$19,663 has been paid to an associated company for management services during the period from 
incorporation to April 30, 1969 including remuneration paid to one of the directors of the Company 
of $12,000. No direct or other indirect remuneration has been paid by the Company to its directors 


or senior officers. 


28 


9, TRANSACTIONS SUBSEQUENT TO APRIL 30, 1969: 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


Employee share purchase agreements: 


Share purchase agreements have been granted to key employees for 120,000 shares (84,000 
after share consolidation) at $7.00 a share payable 10% per annum commencing in 1969, with the 
balance payable in 1974. Shares issued pursuant to the agreements are deposited in escrow to be 
released on receipt of payment for the shares in full, at any time subsequent to November 30, 
1970. 


Ancore: 


By an agreement date May 15, 1969, 150,000 shares (105,000 after share consolidation) were 
issued at an ascribed value of $7.00 a share to acquire 25% of the issued share capital of Ancore 
and of a minor affiliate. 


CW &G: 


By an agreement dated May 26, 1969, subject only to completion of an underwriting to net 
the Company not less than $7,500,000, the Company agreed to purchase all the shares of CW & G 
for $200,000 cash and 105,000 shares (after share consolidation) at an ascribed value which, 
together with the $200,000, is equal to the equity value of the shares being acquired as shown by 
the consolidated financial statements of CW & Gas of April 30, 1969. 


Magnum: 


An agreement dated June 3, 1969, has been entered into with Magnum to acquire all of the 
assets (which include 569,000 shares of Churchill), and to assume all of the liabilities of Magnum 
in consideration for 1,400,000 shares (after share consolidation) at an ascribed value equal to the 
book value of the assets less liabilities being acquired as of the date of closing, which shall not be 
later than September 30, 1969. The agreement is subject to the completion of an underwriting 
to net the Company not less than $7,500,000. 


Churchill: 


Loans totalling $1,000,000 to May 29, 1969, ($500,000 at April 30, 1969) have been made and 
converted on May 29, 1969 into 142,858 shares at $7.00 per share pursuant to the terms of a 
financing agreement with Churchill. The Company has since made a further loan of $500,000 and 
is committed to provide an additional loan of $500,000 by September 30, 1969 and has the 
option to provide a further $800,000 by the same date, all of which may be converted to shares 
at $7.00 per share in accordance with the terms of the agreement. The agreement also grants 
certain rights to the Company relating to the provision of further equity or debt financing. 


An agreement dated May 30, 1969 has been entered into with Nippon Mining Co. Ltd. to 
acquire 300,000 shares of Churchill for $1,400,000 payable September 22, 1969 and 70,000 shares 
(after share consolidation) to be issued at an ascribed value of $10.00 per share. 


Westland: 


The Company and Terra Nova Properties Limited, each as to 50%, have entered into a 
financing agreement with Westland dated May 7, 1969, under which they are committed to 
advance $500,000 and have the option to provide $1,500,000 additional advances over the period 
ending November 1, 1970. All the advances may be converted at the option of the Company and 
Terra Nova into shares of Westland at $1.25 per share in accordance with the terms of the 
agreement. The agreement also grants certain rights to the Company and Terra Nova relating 
to the provision of further equity or debt financing. 
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(g) 


By an agreement dated May 30, 1969, the Company has acquired from Messrs. Brynelsen, Davis, 
Menzies and Austin, four directors of the Company, substantially all of their shareholdings in 
the companies in the amounts set forth below: 


Shares 
Ue T 1 0 a a em cr Senn en ee ee ce 450,000 
TI@CAENG «5 5 feces. + duc + im 0lap6, sictielinge eli cab Secure pentouidl ali Reheat iad ae es ee 243,333 
Kismet, oc.o« ack 0.538 +o sn RE ie a ae ace ei Ce ee 596,000 
Pinex.. «a: cis ches Gable ole HONG arene + sa oe putetinte oilhGep tases teem aE Oe 984,230 
Secondows ice uct a peta ole he 255% wp ai a ee Ca A op eee 290,000 
Territory. s ois eieoie are DeSales eae oe ee ape oe 550,000 
Westland ..as. <3: Jas od chy Ree Gate Se ee eee 125,000 


Transfers of the shares to the Company are subject to the receipt of favourable rulings from 
the respective Securities Commissions and Stock Exchanges. The vendors must deliver the stock 
to the Company on or before September 30, 1969 and failing delivery must satisfy any deficiency 
in accordance with the terms of the agreement. 


The Company has issued 100,000 shares (70,000 after share consolidation) as consideration 
therefore at an ascribed value per share of $7.00. These shares are to be held in trust pending 
delivery of the shares acquired from the vendors. 


(h) The Company has also entered into an agreement, dated May 30, 1969, with Messrs. Brynelsen, 


(i) 


Davis, Menzies and Austin, subject to the completion of an underwriting to net the Company not 
less than $7,500,000, to acquire 614,796 shares of Giant Mascot for 215,178 shares (after share 
consolidation) at an ascribed value of $10.00 per share. 


Bank loans have been incurred subsequent to April 30, 1969 in the amount of $2,250,000 of 
which $2,000,000 is partially secured by the shares of Churchill referred to in Note 9 (e). 


Auditors’ Report 


To the Directors of 


BRAMEDA RESOURCES LIMITED 


We have examined the consolidated balance sheet and pro forma combined consolidated balance sheet 
of Brameda Resources Limited as at April 30, 1969 and the consolidated statements of deficit, and source 
and application of funds for the period from incorporation February 27, 1968 to April 30, 1969. Our examina- 
ation of the financial statements of the company and its subsidiaries included a general review of the 
accounting procedures and such tests of accounting records and other supporting evidence as we considered 
necessary in the circumstances. In respect to the assets and liabilities of Magnum Consolidated Mining 
Co. Ltd. (N.P.L.) and its subsidiaries we have relied on the report of the auditors who have examined 
the consolidated financial statements of that company. 


In our opinion: 


(a) 
(b) 


(c) 


the accompanying consolidated balance sheet presents fairly the position of Brameda Resources 
Limited and its subsidiary companies as at April 30, 1969; 

the accompanying pro forma combined consolidated balance sheet presents fairly the financial 
position of Brameda Resources Limited and its subsidiary companies after giving effect to the 
changes set forth in note 1; 

the accompanying consolidated statements of deficit and source and application of funds present 


fairly the results of their operations and the source and application of their funds for the period 
February 27, 1968 to April 30, 1969; 


all in accordance with generally accepted accounting principles consistently applied. 


Vancouver, B.C. (Signed) PEAT, MARWICK, MITCHELL & Co. 
September 4, 1969 Chartered Accountants 
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Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and Subsidiary Companies 


Consolidated Balance Sheet 
as at April 30, 1969 


Assets 
CURRENT ASSETS: 
AES te ee Mae The SOIREE ee goes Fee OS od va 5 www dew ws, DERN « Wetec ates $ 3,631 
oan tenenemran lc wee as... ; AME RES.... FPL GS... . pepe Gs Gece awk 79,480 
Pe MIPS GEOR EC OMAMATIICS... aetGt A Gels ale. SS Bes oe oe eae we es ass nal w PRO 30,500 
PEPE Mos MTV eNMar Vere tMCST AMR ang cs pe es cst ce rr da we Ge wee wee ee eee 2,666 
Pe ee EO BOM MEE Sk ce kw sige nad ane ns Fa ae ae so DOE IL, BPD i12 
117,389 
INVESTMENT IN OTHER COMPANIES: 
Churchill Copper Corporation Ltd.— 
569,000 shares, at cost (quoted market value — $5,007,200) (Note 2)......... 487,332 
Ionarc Smelters Ltd.— 
45,000 shares, at cost (no quoted market value) (Note 3)................... 22,500 
Muskox Mines Limited— 
foo? Ghares, at. cost (no quotedamarket value)... 2.55. 622.62.6..002++ sn aes 20,060 
icnerss comtip tinal isa Mae: 2s. RE. 2 co RAEI oa a ee eo os ote geek 2 
529,894 
MINERAL CLAIMS AND OPTION AGREEMENTS: 
Riinee al Claes sat COs, fern oe  : (Ay iS eats sss chee Solan e 6 BRS 161,065 
Payments under option agreements, at cost (Note 4)... . 2.0... cece cee eee eee 13,882 
174,947 
FIXED ASSETS, at cost (Note 5): 
Pet Sl Re re re eee rn ee ere oe oe AE ee Ae Te EE Cee we 696,266 
Machinery and equipment)... 5. ....- ee age. bo Se Cae 2, 26,974 
Be Si rHic rans KOR TCS MAN ns i SO en eo MEO MO eine Vine Nw ieie ae ke ewan ss 117,167 
840,407 
EXPE RATION AND IDDEVELOPMENT IN PROGRHSS, at cost) 724)... . ec eee te es 611,974 
$2,274,611 
Liabilities and Shareholders’ Equity 
CURRENT LIABILITIES: 
iSetiy oad een be aie ppp, pene a SE $ 400,000 
IACCCONES Payable ast aecrmed Lig iis ties wl acteteytbeepdeus s xinticnvcahe. tose « oyeesha oi direer » 132,125 
PoMoOuAts Owie tO jiiliated comigaiteg@aee. . 25. RERHE els |. cocec- ot hos wee eet te 203,311 
. 736,036 
SHARE CAPITAL: 
Authorized— 
5,000;000 common'shares without-iominal or par value.................-.5. 
Issued and fully paid— 
3,498,107 shares (250,000 shares issued during the year for cash)............. 3,226,766 
NET Se Beir eel etree ACtAC NEU. 6 pasate sera de Sh be wee nee wa ee ee 1,688,191 
1,5383575 
$2,274,611 


COMMITMENT (Note 6) 


Approved on behalf of the Board: 


(Signed) M. E. Davis (Signed) J. AUSTIN 
Director Director 


The Notes to Consolidated Financial Statements on pages 34 and 35 form an integral part of this statement. 
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Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and Subsidiary Companies 


Consolidated Statement of Exploration and Development Expenditures 
for the five years ended April 30, 1969 


1969 1968 1967 1966 1965 
Cost of exploration and development 
in progress at beginning of year. . $270,791 $102,342 $ — $119,821 $175,477 
App— 
Expenditures during the year: 
Exploration— 
@ainp expenses 25 eee Sees! 8,025 3,591 6,004 6,815 
Assaying “828 ogg scene ee 152163 5,782 274 —- — 
Consulting feesa. onw0omeeee 74,721 55,862 19,375 — a= 
Drilling rece ae eee 129,095 42,237 20,018 3,139 6,342 
Engineering cae ae oer Le ee 40 2,694 — -- 
Geological services......... 108,027, 29,266 1,684 4,142 12,268 
Surveyingnst ae a ee 27,891 $1276 1275531 -— ~- 
Reproductions.» a-..4 pe oar 4,386 SEH 54 — — 
Equipment rental... 2... 12,788 boo 6,970 949 cea oe 
Road constructions... see 3,898 3,308 2,484 -— — 
Travel..ai Se oe ee 65,015 29,514 51306 4,888 P2A04 
Vehicle expenses.aiGen 4 cea 5,550 4,661 a — — 
Claim staking and recording. 4,029 13,246 3,948 — — 
Prospectors’ fees and supplies 2,473 31073 3,374 — 2,049 
Minetehabilitations 7.4.6) 64. 22 Ano | — 225 a 
Advances to Racicot syndicate 433 286 6,942 a — 
Miscellaneous, 242-04. seen 10,042 2,944 2,042 1,604 4,567 
491,504 216,465 92,244 20,726 47,534 
Administration— 
Real andiaudit. 20 oes ee 16,600 3557, 5,863 650 1,269 
NV ErtISING Mont fo mn ca ccd 69 1,789 — = oo 
PTE CLOL U cae ge dense Rs 1,816 - — — — 
Interest and exchange....... 16,706 7,779 782 — — 
Generale... eee eee eee 11,300 2,318 22 232 1,820 
Lisirance 2.7. ee 1,486 262 191 — ao 
Rents (at eiene Seo eeenee PRES) 1,444 — — — 
Salaries) nak y1.0.take neue es 51,365 10,158 = — — 
Telephone and telex........ 1,442 1,972 — — — 
aE Wel co teere ees ie ee ee 9,024 7,388 -— — —— 
Transfer fees and expenses... 5,686 4,092 3,468 1,874 825 
Office services and accommo- 
dation ).cza. swe ee — — 6,914 6,031 7,554 
117,824 68,759 17,740 8,787 11,468 
880,119 387,566 109,984 149,334 234,479 
DEDUCcT— 


Cost of exploration included as 
part of consideration for shares 
received in Churchill Copper 
Corporation, Lidia ass cee = — — 119,487 — 


Cost of exploration and develop- 
ment terminated during the 


Care et \caeee Chee eee ae 2€8,145 ERS erin ps 7,642 29,847 114,658 
Cost of exploration and develop- 
ment in progress at end of year $611,974 $270,791 $102,342 $ — $119,821 


The Notes to Consolidated Financial Statements on pages 34 and 35 form an integral part of this statement. 
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Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and Subsidiary Companies 
Consolidated Statement of Capital Deficit 
for the five years ended April 30, 1969 


1969 1968 1967 1966 1965 
Opening Dabaner ore eee eo. $1,392,390 $1,324,449 $1,396,040 $1,395,223 $1,282,001 
DD— 
Expenses applicable to exploration 
and development terminated 
CUISMAO ENC VCOE eee cee see is a, 268,145 116.775 7,642 29 847 114,658 
Write-down of investment in 
Teddy Glacier Mines Ltd. to 
nominal valuewirwle ty sole. : —- — — ~- 29,999 
Mineral claims and_ options 
WHittenvOll. Sete ee Sp lwd — —— — — 
1,693,755 1,441,224 1,403,682 1,425,070 1,426,658 
DEDUCT— 
Trinrestimemt INCOME 18). coco cesadh veo 3,414 2,808 1,976 175 500 
Gain on sale of investments (net) os 46,026 71,251 28,855 30,935 
(aMmom Sale Or clainiswe... e.. 2, £00 ee =s catinniiani 
5,564 48 ,834 79,233 29,030 31,435 
CEOSING BALANCE. 0. . 0c. cc es $1,688,191 $1,392,390 $1,324,449 $1,396,040 $1,395,223 
Consolidated Statement of Source and Application of Working Capital 
for the five years ended April 30, 1969 
1969 1968 1967 1966 1965 
Working capital, beginning of year.. $ 209,549 $ Soa oe dO O25 “Ser l09,363° ) -215,729 
SOURCE: 
Sale of common shares........ 812,500 692,500 — — = 
Gain on sale of investments.... ~- 46,026 Lior 28,855 30,935 
Gain on sale of claims......... 2,150 — “= -—- — 
Investment income........... 3.910 2,808 1,976 Las 500 
Recoverable deposits for pros- 
pecting licences... 2.4 — — --- -— 3,040 
818,163 741,334 79,233 29,030 34,475 
APPLICATION: 
Exploration and developers 
expenditiires iB . anaes tee 609,328 . 285,224 109,972 29,188 50,821 
Mineral claims and _ option 
AGTCCIIENLS ye os netics at 23,965 152,802 6,400 — — 
Purchase of shares in— 
Teddy Glacier Mines Ltd.. — — —. -- 30,000 
Churchill Copper Corpora- 
tion Ltd.. 150,000 112-500 43,345 50,000 = 
Ionarc Smelters Ltd. mitt ons 2,500 15,000 5,000 —— — 
Muskox Mines Limited.... 20,060 — —= = — 
Purchase of fixed assets........ 840,407 — —- — a 
1,646,260 565,526 164,717 79,188 80,821 
Increase (decrease) in working 
Cet ee ee (828,097) 175,808 (85,484) (50,158) (46,346) 
Working capital (deficiency), end of 
Vil icen ere eeLeeay Atria tre te ee a ($ 618,548) $ 209,549 $ 33,741 $ 119,225 $ 169,383 


The Notes to Consolidated Financial Statements on pages 34 and 35 form an integral part of this statement. 
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Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and Subsidiary Companies 


Notes to Consolidated Financial Statements 
as at April 30, 1969 


The consolidated financial statements include the financial statements of the company and all of 
its subsidiaries, Magnum Mining Company, Planet Mines Limited and one inactive subsidiary, 
Southgate Explorations Limited (N.P.L.). 


For purposes of inclusion in the financial statements, accounts prepared in foreign currencies have 
been restated in Canadian dollars. Current assets and current liabilities have been translated at 
year-end rates, other assets and liabilities substantially at the rates at the dates of the relevant 
transactions, and amounts appearing in the consolidated statement of exploration and development 
expenditures at average rates of exchange for the year. 


During the year ended April 30 1968, the company sold 150,000 shares of Churchill Copper Corpora- 
tion Ltd. to the International Bank and Financial Corporation, Panama. Under the terms of the 
sale, the purchaser granted to the company a voting trust in respect of such shares for a period of 
five years from May 17 1967 together with a right to repurchase the shares at any time during such 
period at their then prevailing market price. 30,000 of these shares were repurchased during the 
current year. Subsequent to April 30, 1969, under an agreement dated June 3, 1969, the Company 
assigned to Brameda Resources Limited its right to repurchase the remaining 120,000 shares. 


Shares of Ionarc Smelters Ltd. became listed on the Vancouver Stock Exchange on May 2 1969. 


Under a mining lease and option agreement dated February 14 1969, a wholly-owned subsidiary 
obtained the right to purchase 23 mineral claims situated in the Owens Mining District, Arizona 
for $40,000 U.S., of which $1,000 U.S. was paid during the current year. Minimum payments under 
the terms of the agreement are as follows:— 


June 15 1969 $ 1,000 U.S. 
1970 8,000 U.S. 
1971 10,000 U.S. 
1972 10,000 U.S. 
1973 10,000 U.S. 


The agreement can be terminated at any time by the subsidiary. 


Under a mining lease and option agreement dated February 28 1969 a wholly-owned subsidiary 
obtained the right to purchase 50 mineral claims situated in the Owens Mining District, Arizona 
for $400,000 U.S., of which $5,000 U.S. was paid during the current year. Minimum payments under 
the terms of the agreement are as follows:— 


August 18 1969 S 5,000°CES: 
1970 10,000 U.S. 
1971 10,000 U.S. 
1972 20,000 U.S. 
1973 30,000 U.S. 
1974 and subsequent years 10,000 U.S., continuing until the agreement 


is terminated or the option is exercised. The agreement can be terminated at any time by the sub- 
sidiary. 


During the year ended April 30 1969, a wholly-owned subsidiary purchased an ore concentrator mill, 
including all power and ancillary facilities, for $650,000 U.S. which, together with site preparation 


and dismantling costs, is shown on the balance sheet. 
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In addition, the subsidiary has either entered into or is presently finalizing lease agreements for 
mining equipment costing $675,897 U.S. which call for the following payments:— 


Paid April 23 1969 $25,000 U.S. 
Payable May 23 1969 25,000 U.S. 
Payable June 23 1969 25,000 U.S. 
Payable July 23 1969 25,000 U.S. 


The balance of $575,897 U.S. is payable in monthly lease payments of 214% of the balance. All 
monies paid may apply toward the purchase price of the equipment except for an amount equal 
to 9% simple interest. 


6. Under an agreement dated October 16 1968 the company is committed either :— 


(1) to pay $200,000 out of the net smelter returns of properties owned by a wholly-owned sub- 
sidiary, or 


(2) to issue 40,000 shares of Magnum Consolidated Mining Co. Ltd. (N.P.L.) 

to Mr. R. A. Martin, prospector, with respect to the acquisition of certain properties by the wholly- 
owned subsidiary. Approval of the issue of these shares has been requested from the Vancouver 
Stock Exchange. 


7. Ata shareholders’ meeting held June 30, 1969 approval was given to an agreement dated June 3, 
1969 under which the Company agreed to sell to Brameda Resources Limited in exchange for 1,400,000 
treasury shares of Brameda, the net assets of the Company at an ascribed value equal to the book 
value of the assets less liabilities being acquired, at the date of closing for the agreement which shall 
not be later than September 30, 1969. The agreement is subject to the completion of an underwriting 
to net Brameda Resources Limited not less than $7,500,000. 


8. The Company jointly and severally with Brameda Resources Limited has arranged to borrow up 
to $2,250,000 from a bank and has pledged 369,000 shares of Churchill Copper Corporation Ltd. 
as collateral. 


Auditors’ Report 


To the Directors of 
MAGNUM CONSOLIDATED MINING Co. Ltp. (N.P.L.): 


We have examined the consolidated balance sheet of Magnum Consolidated Mining Co. Ltd. (N.P.L.) 
and its subsidiaries as at April 30 1969, and the consolidated statements of exploration and development 
expenditures, capital deficit and source and application of working capital for the five years then ended. 
Our examination included a general review of the accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion these consolidated financial statements present fairly the financial position of the 
companies as at April 30 1969 and the results of their operations and the source and application of their 
working capital for the five years then ended, all in accordance with generally accepted accounting prin- 
ciples consistently applied. 


Vancouver, B.C. (Signed) PricE, WATERHOUSE & Co. 
September 2, 1969 Chartered Accountants 
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Chapman, Wood & Griswold Ltd. 


Consolidated Balance Sheet 
as at April 30, 1969 


Assets 
CURRENT ASSETS: 
Cash..and short-term deposits. 0; > aig zvecaee nein “eaten ie ie eat 
Marketable securities, at cost (quoted market value $65,250)............... Sip ee, 


Receivables: 


Unbilled contract ‘Costes ccoscg ctr es CO eke eI NRE eae nie Os Rite ea Re hee once 
Prepaid expenses. 0... occ. bse © earache ouaye she psa een ae auc ae eee ee ae 


Total current’assets: <2) 7.3.00, Pee eee ee eee eee 
DUE RROM EH MPLOMEHS? be ROBIE SEVAR DING holy AUN Steg n 
CASH HELD IN: TRUST, PER CONTRA w.4.. 54 J eee a ie ee ee ee ae ee 


EQUIPMENT AND FURNISHINGS, AT COST LESS DEPRECIATION: 
Equipment? 72." {26.20.08 Tok, Ph ee, ee See ees, eee ee, Serene 
Furniture and fixtures?) PRrn P22) eee ee See Barra eee ee ee 
Automobiles’. 2) 02 S258 Ss 25 oe SO BS JPR I eres Ie Bae 
Leasehold improvements 1/7) 03... SORE OS PP A ep eh ae ee 


Less accumulated depreciation. 29.2. ca00. Gee eee ee ee ee ee 
Net equipment.and furnishings. Se.) eee Ae eee er eee 


Liabilities and Shareholders’ Equity 


CURRENT LIABILITIES: 
Accounts payable’... g.. 5 <...21< GRR es eat ctr esa 
Accrued expenses i.e so: 555 srk ti cceasadise oe ee pest cue he it Nee Re Pa ee 
Incoitie taxes: payable. = 72042 Ts... ae ee ee ee ene a ee ee 


Total.current. liabilities... oo sees ee eee eee eee 2 eee 
TRUST FUNDS HELD (ON BEHALF OF CLIENTS, PER "CONTRAT Aton oo Coole eee eee ae 


SHAREHOLDERS’ EQUITY: 
Capital stock (Note 2): 
Common shares of no par value. Authorized 10,000 shares; issued 430 shares... 
Retained earnings, per accompanying statement... . . \4hieeikiec ioe eas oe 


Total shareholdérs’ equity. c.92.c4, ccs «ule a Ri ee ea 
Approved on behalf of the Board: 


(Signed) E. P. CHAPMAN JR. 


Director 


(Signed) JoHN A. Woop 
Director 


The Notes to Consolidated Financial Statements on page 37 form an integral part of this statement. 
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$ 89,563 
50,722 


128,048 
7,093 


135,141 


6,539 
9,386 


291,351 


41,170 
12,779 


17,399 
14,892 
6,658 
4,082 


43,031 
21,501 


21,530 


$366,830 


$ 16,194 
51,328 


26,899 


94,421 
12,779 


23,050 


236,580 


259,630 


$366,830 


Chapman, Wood & Griswold Ltd. 


Consolidated Statement of Earnings and Retained Earnings 
for the five years and ten months ended April 30, 1969 


Ten months 


ended April 30 Year ended June 30 
1969 1968 1968 1967 1966 1965 1964 
(unaudited) 

IRC VENUE caer ee eri Eee ee oak $770,085 $500,628 $648,516 $646,624 $564,613 $293,113 $203,146 
Fxpensesie®:.0.-cc «AM Eee sc ce we 644,144 434,854 558,090 614,447 525,785 273,992 191,936 
Earnings before depreciation and income 

CAXCStS Ron Meck cee eae ee 125,941 65,774 90,426 Seta 38,828 19,121 11,210 
Depreciations. «... Meets. ores ews 6,516 2,502 3,205 DiS 3,061 2,568 2,423 
Earnings before income taxes........... 119,425 63,272 87,221 29,402 35,767 16,553 8,787 
Income: taxes. scurry, sets: asec As sete 47,299 Davee 33,546 5,986 7,611 3,452 1,830 
Earnings before extraordinary items..... 72,126 40,060 53,675 23,416 28,156 13,101 6,957 


Extraordinary items (Note 1): 
Dividends received from Chapman, 
Wood, Griswold & Evans Pty. Ltd. 9,958 9,958 3,801 
Gain on sale of investments in 
Chapman, Wood, Griswold & 


Evans Ptyn Wun aetncce os scien eee 16,906 
INetlearnings, 1 an moet ss oe ee Denes 89,032 50,018 63,633 27,217 28,156 13,101 6,957 
Retained earnings at beginning of period. 147,548 83,915 83,915 60,915 32,759 19,658 12,701 
Dividend paid. eee ese o- (4,217) 
Retained earnings at end of period...... $236,580 $133,933 $147,548 $ 83,915 $ 60,915 $ 32,759 $ 19,658 


The Notes to Consolidated Financial Statements below form an integral part of this statement. 


Notes to Consolidated Financial Statements 
as at April 30, 1969 

1. PRINCIPLES OF CONSOLIDATION: 
The consolidated financial statements include the financial statements of the company and its wholly- 
owned subsidiary, Chapman, Wood & Griswold Inc. which commenced operations on October 1, 1968. 
In 1965, the company acquired a controlling interest in Chapman, Wood, Griswold & Evans Pty. Ltd. 
which was disposed of in 1969. The earnings of this subsidiary are not included in the consolidated 
statement of earnings and retained earnings except to the extent of dividends received and the gain 
on the sale of the investment. 
The accounts recorded in foreign currencies have been restated in Canadian dollars. Current assets 
and current liabilities have been converted at the approximate rates prevailing at April 30, 1969. 
Other assets and liabilities have been converted at substantially the rates at the date of the relevant 
transactions. Income and expense items have been converted at the average rates prevailing for 
the respective periods. 

ZA SAPITAL STOCK: 


In 1967 the company issued 25 shares in exchange for 2,500 shares of Chapman, Wood, Griswold & 
Evans Pty. Ltd., valued at $4,375. 


Auditors’ Report 
To the Directors of 
CHAPMAN, Woop & GRISWOLD Lip. 


We have examined the consolidated balance sheet of Chapman, Wood & Griswold Ltd. as of April 30, 
1969 and the consolidated statement of earnings and retained earnings for the five years and ten months 
then ended. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, these consolidated financial statements present fairly the financial position of the 
company and subsidiaries at April 30, 1969 and the results of their operations for the five years and ten 
months then ended, in accordance with generally accepted accounting principles applied on a consistent 
basis. 


Vancouver, B.C. (Signed) PEAT, MARWICK, MITCHELL & Co. 
September 4, 1969 Chartered Accountants 
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Churchill Copper Corporation Ltd. (N.P.L.) 


Balance Sheets 
as at January 31, 1969 and April 30, 1969 


Assets 


CURRENT ASSETS: 


MINERAL PROPERTIES (Notes 2)and’3)'acc cy. so oo eee 
FIxED Assets — at cost less accumulated depreciation (Note 4)............ 
DEFERRED Costs (NOtE.2)s eaghee on Se Ee ee a ee 
ORGANIZATION COSTS Wes. foc. AAS BO. ee ees ee ee A oe 


Liabilities 


CURRENT LIABILITIES: 
Accounts payable and accrued habilities:) 24 eae oe ae eee 
Dur To ASSOCIATED COMPANY (Note 5) (a)*) 7) (Ole set Boe ee 


Shareholders’ Equity 
CAPITAL STocK (Note 6): 
Authorized— 
3,000,000 common shares of no par value with a maximum 
consideration of $4 each 
Issued and fully paid— 
2,300,000 common shares. . =. ¢c.45 ¢uut ne tae ook ke eee 
CONTRIBUTED SURPLUS (Note 7)... 20.0 5 Le ome. ae es ee ee ee 


Approved on behalf of the Board: 


(Signed) B. BRYNELSEN 
Director 


April 30, 
1969 
$ 
(Unaudited) 


256,806 
9,876 


266,682 


121,501 
696,828 
IDE! PIAS 
808 


3,465,106 


629,800 
500,000 


1,129,800 


2,0 1S 
18,191 


2 ,3909;306 
3,465,106 


(Signed) J. AUSTIN 
Director 


The Notes to Financial Statements on pages 41 and 42 form an integral part of this statement. 
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January 31, 
1969 


6,002 
68,940 


74,942 


121,501 
456,012 
2,002,193 
808 


2,655,456 


320,150 


320,150 


geotr TTS 
18,191 


2,335,306 
2,655,456 


Churchill Copper Corporation Ltd. (N.P.L.) 


Statement of Deferred Costs 


for the period from December 4, 1964 (date of incorporation) to 
January 31, 1969 and to April 30, 1969 


Three months 
Four months ended 
Period ended Year ended Year ended ended April 30, 
September September September January 31, 1969 
30, 1966 30, 1967 30, 1968 1969 (Unaudited) Total 
$ $ $ $ $ $ 
Exploration, Development and 
Preproduction 
sea vice, wre st Pek ee 205 169 11,631 9,605 21,610 
Camproperation a0 oe. wet. 9,695 54,557 159,417 119,685 32,857 376,211 
Depreciation, £A8 tA 22.032.1-,. 32,395 47109 8,331 51,835 
Dring jet Bey meee: Be sc. 801 39,553 101.253 98,347 6,152 246,106 
Engineering works and services. 24,667 91,884 38,381 3,204 158,136 
Mine development............ 44,439 70,872 590,486 137,670 ZoReob08- (4101,032 
Supervisory consultants....... 4 688 3,485 SS8.143 70,591 1522 144,399 
Ria ae ST ied ees EN Ss does Sete slicks vor mse 1,520 (Ee 34,531 2,101 45,939 
61,348 201,090 1,079,710 487,489 315:631y%e 2,1459268 
Administration 
Accounting and’ audit. ......2. 756 904 1,961 227 5,000 8,848 
Insurancetanditaxesuecmum..<. Dales) 1268 1,908 5,586 573 11,484 
begale. ..\, Oe RaR . WEE ae. 2,467 5,977 11,383 5,000 24,827 
Mamberanctexsectain 24 ft chs ous 709 2,795 2,526 6,030 
Mamerenients 251.2 eh nt ye os 6,400 7O2 1 13,887 23,226 14,096 65,530 
Mistellaneoiisnie: fudge. o. . « 1223 669 3,493 8,928 3,390 17,703 
Postage, office and stationery. . 1,564 428 35538 2 152 2,161 9,843 
Salarice tain ot hiekae ae ade: 1,699 22,981 31,562 25,601 81,843 
Shareholders’ meetings........ 273 1,604 3,444 S321 
RMelephoneno7.ne.... LH).1R. .:. - DL OD 4,002 3,114 1,182 GIESSEN) 
Transfer agent fees /7- oo... ... 380 502 1,544 2,426 
arawel) < (POO ey. ? See tee. 5". 3315 7,021 4.621 1,934 16,891 
Paterest incomen®..,0P0R%...). 98) (1s51 1) (1:6;512)00' (10,156) (28/277) 
15315. 24,423 57019 75,499 61,463 234,019 
76,463 225.513 1,137,229 562,988 377,094 2,379,287 
Allocated to the following mineral 
properties in the Liard Mining 
Division of British Columbia as 
follows: 
Grreceill Crees 2.6 ais whi 28,014 2,000 30,014 
AAO SG I0RS ho fis at Mere 2 ws 44 380 Deo O13 1,134,529 562,988 377,094 2,342,504 
RBCS TRAV ECD Go iwc oc me ks rs 455 200 655 
Ro Wn ah a date «en ee 678 1,000 1,678 
Other... ....,.ctevebiiolt Gt Ip het 5 2,936 1,500 4,436 
76,463 2255919 137,229 562,988 377,094 2,379,287 


The Notes to Financial Statements on pages 41 and 42 form an integral part of this statement. 
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Churchill Copper Corporation Ltd. (N.P.L.) 


Statement of Source and Use of Working Capital 


for the period from December 4, 1964 (date of incorporation) 
to January 31, 1969 and to April 30, 1969 


Period 
ended 
Sept. 30 
1966 
$ 
SOURCE: 
Contributed surplus. . LES ee eee ee 18,191 
Capital stock issued. . 140,200 
Advances from Ninpan iirniog Ge: Teds 
Advances from Brameda Resources Latnited 
158,391 
UsE: 
Deferred icostsis3<,. eamceaieyel i ane 76,463 
Items therein not affecting working capital 
Depreciation... ..< 24s. <a). ieee ee 
Fixed assets’ consugieds >.< 2 acai 
76,463 
Organization costs . r 1 SR es 808 
Acquisition of ineran alaitns 29 Ron 40,501 
Fixed asset additions........ ‘Se: 31,239 
Mineral properties Gonos byiene ee 6,000 
Equipment contractaives. ... swe ee 
155-011 
Increase (decrease) in working capital........ 3,380 
Working capital (deficiency)—beginning of period 
Working capital (deficiency)—end of period.... 3,380 


225,000 


225,000 


225,513 


( 12,250) 
213,263 


205757 
3,000 


237,020 


( 12,020) 
3,380 


( 8,640) 


Four 

Year months 
ended ended 
Sept. 30, January 31, 
1968 1969 
$ $ 
1,519,915 365,000 
365,000 (365,000) 
1,884,915 
1,137,229 562,988 
( 32,395), 11,109) 
(2,095) 
1,102,739 . 55133879 
122,092 S28 ela 

5,000 

11-652 
1,241,483 880,000 
643,432 (880,000) 
( 8,640) 634,792 
634,792 (245,208) 


The Notes to Financial Statements on pages 41 and 42 form an integral part of this statement. 
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Three 
months 

ended 
April 30, 

1969 


(Unaudited) 


$ 


500,000 
500,000 


377,094 


( 8,331) 


368,763 


249,147 


617,910 


(117,910) 
(245,208) 


(363,118) 


Churchill Copper Corporation Ltd. (N.P.L.) 


Notes to Financial Statements 


as at January 31, 1969 and April 30, 1969 


iF 


CHANGE IN FISCAL PERIOD AND NAME 


(a) The company was incorporated December 4, 1964. Expenditures for exploration and development 
commenced in the summer of 1965 and the first full reporting period ended September 30, 1966. 
Effective January 31, 1969, the end of the company’s fiscal year was changed from September 30 
to January 31, and accordingly, the periods ended January 31, 1969 and April 30, 1969, cover 


four months and three months respectively. 


(b) By special resolution passed on May 29, 1969, the company was converted from a specially limited 
company into a limited company and the name of the company was changed by deleting the 
letters ‘‘(N.P.L.)” so the name will read ‘‘Churchill Copper Corporation Ltd.” 


VALUES 


The amounts shown for mineral properties and deferred costs represent costs to date and do not 


necessarily reflect present or future values. 


MINERAL PROPERTIES 


As at April 30, 1969, the company owned, or had the right to acquire under option, the following 


mineral properties in British Columbia: 


Liard Mining Division— 


$ 


£13 Mineral claims at the value ascribed to 670,000 shares ($67,000) of the com- 


pany issued as consideration therefor and $40,501 paid in cash............ 


107,501 


102g Mineral claims being acquired under option for cash payments totalling 
$70,000; options are exercisable by payment of varying amounts up to 


August 15, 1975. $14,000 has been paid at April 30, 1969................. 


123% 


4. FrxEp ASSETS 
Fixed assets and related accumulated depreciation, which has been calculated on a straight line basis, 


are classified as follows: 


Buildings and equipment............%. 
Less accumulated depreciation......... 


GONSITUCTION IN) PrOGTESSe oo ayn nae om oy 
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14,000 
121,501 


April 30, January 31, 
1969 1969 
$ 
(unaudited) 

136,198 136,198 
51,835 43,504 
84,363 9? 694 

612,465 363,318 


696,828 


456,012 


5. AGREEMENTS 

(a) The company has entered into an agreement dated April 10, 1969, with Brameda Resources Lim- 
ited (formerly Thermochem Industries Limited) whereby Brameda has the option to advance 
up to $2,800,000 in stages to be completed on or before September 30, 1969. The agreement 
provides that Brameda may at its option convert all advances so made into common shares of the 
company at $7 per share at any time up to one year after the Magnum Copper deposit is 
brought into production. Loans totalling $1,000,000 to May 29, 1969 ($500,000 at April 30, 1969) 
have been made and converted on May 29, 1969, to 142,858 shares at $7 per share pursuant to 
the terms of the agreement. Subsequent to May 29, 1969 Brameda advanced a further $500,000 
and agreed firmly to advance an additional $500,000 on or before September 30, 1969. 


(b) Pursuant to an agreement dated May 30, 1969, Brameda Resources Limited has assumed the 
right of Nippon Mining Co. Ltd. to participate in the financing necessary to place the property 
into production (note 5(a)). 


(c) The company has entered into an agreement dated October 30, 1967, with Nippon Mining Co. 
Ltd. providing for the sale by the company to Nippon Mining Co. Ltd., at reasonable prices and 
terms, of all products of the property for the period of ten years from the date the property is 
placed into commercial production. 


6. CAPITAL STOCK 
(a) Since incorporation, the following shares have been issued for the consideration indicated: 


Number Amount 
of shares 
Por cash To oto. eee 1,630,000 G:250)1 15 
For mineral: properties) .abec.6 252 e oe 670,000 67,000 


2,300,000 Va OS ts) 


(b) By special resolution passed on May 29, 1969, the company increased the maximum consideration 
per share from $4 to $7 and increased the authorized share capital from 3,000,000 to 5,000,000 
common shares of no par value. 


(c) On May 29, 1969, the company offered the shareholders of record June 3, 1969, the right up to 
July 10, 1969 to acquire one share for each ten shares held at a price of $7 per share. Brameda 
Resources Limited (formerly Thermochem Industries Limited) has the right up to September 30, 
1969 to purchase all of the unsubscribed and unpurchased shares offered under the rights offering. 


Number Amount 
of shares 
Shares issued as at April 30, 1969, as set out in note 6(a) 2,300,000 P7134 7.,815 
Shares issued subsequent to April 30, 1969, per note 5(a) 142,858 1,000,000 
Total shares issued as at June 3, 1969.. SE Se 2,442,858 3317419 
Maximum shares that may be issued uncer arate 
offering 6.0). vs ha wise see Sees Be ee 244,286 1,710,002 


Maximum issued shares at completion of rights offering 2,687,144 S27 IT 
As at September 2, 1969 rights were exercised in respect of 100,157 shares, amounting to $701,099, 
leaving a maximum of 144,129 shares, amounting to $1,008,903 available to Brameda. 


(d) 50,000 shares at $1 each have been reserved, subject to approval by the Vancouver Stock Ex- 
change, for an employee share purchase plan. None of these shares have been allotted or com- 
mitted to employees to April 30, 1969. 


7. CONTRIBUTED SURPLUS 


Contributed surplus arose in the period ended September 30, 1966 as follows: $ 

Amount arising on termination of an agreement with Nissho (Canada) Ltd............ 18,190 

Mineral claims acquired from Canex Aerial Exploration Ltd...................2.-.-- 1 
18,191 
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8. COMMITMENTS 


As at April 30, 1969, the company had commitments for the lease and purchase of equipment in the 
amount of $1,600,000. 


Subsequent to April 30, 1969, the company has negotiated a cost plus fixed fee contract for construc- 
tion of a concentrator and service building. The contract is limited to $2,000,000, including the fee. 


Auditors’ Report 


To the Directors of 
Churchill Copper Corporation Ltd. (N.P.L.) 


We have examined the balance sheet of Churchill Copper Corporation Ltd. (N.P.L.) as at January 
31, 1969 and the statements of deferred costs and source and use of working capital for the period from 
December 4, 1964 (date of incorporation) to January 31, 1969. Our examination included a general review 
of the accounting procedures and such tests of accounting records and other supporting evidence as we 
considered necessary in the circumstances. 


In our opinion, these financial statements present fairly the financial position of the company as at 
January 31, 1969, and the results of its operations and the source and use of its working capital for the 
period from December 4, 1964 (date of incorporation) to January 31, 1969, all in accordance with generally 
accepted accounting principles consistently applied. 


Vancouver, B.C. (Signed) McDonaLp, CurRRIE & Co. 
September 2, 1969 Chartered Accountants 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 63 and 64 of The Securities Act, 1967 (Alberta), section 70 and 71 of The Securities Act, 1967 
(Saskatchewan), sections 63 and 64 of The Securities Act, 1968 (Manitoba) and sections 63 and 64 of 
The Securities Act, 1966 (Ontario) provide, in effect, that where a security is offered to the public in the 
course of primary distribution: 


(a) a purchaser will not be bound by a contract for the purchase of such security if written or tele- 
graphic notice of his intention not to be bound is received by the vendor or his agent not later 
than midnight on the second business day after the prospectus or amended prospectus offering 
such security is received or is deemed to be received by him or his agent, and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but 
no action to enforce this right can be commenced by a purchaser after the expiration of 90 days 
from the later of the date of such contract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by him or his agent. 


Sections 61 and 62 of The Securities Act, 1967 (British Columbia) provide in effect that, where a 
security is offered to the public in the course of primary distribution, a purchaser has the same right of 
rescission described in (b) above and also that a purchaser has a right to rescind a contract for the purchase 
of a security, while still the owner thereof, if a copy of the last prospectus, together with financial state- 
ments and reports and summaries of reports relating to the securities as filed with the British Columbia 
Securities Commission, was not delivered to him or his agent prior to delivery to either of them of the 
written confirmation of the sale of the securities. Written notice of intention to commence an action for 
rescission must be served on the person who contracted to sell within 60 days of the date of delivery of 
the written confirmation, but no action shall be commenced after the expiration of three months from the 
date of service of such notice. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the 
foregoing rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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Dated: September 4, 1969 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and the 
regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations thereunder, 
by Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by Part VII 
of the Securities Act, 1968 (Manitoba) and the regulations thereunder, by Part VII of The Securities 
Act, 1966 (Ontario) and the regulations thereunder, under the Securities Act (Quebec) and by Section 
13 of the Securities Act (New Brunswick). 


(Signed) M. E. Davis (Signed) J. R. Croii 
President Chief Financial Officer 


On behalf of the Board of Directors 


(Signed) M. M. MENzIES (Signed) J. AUSTIN 
Director Director 
Directors 
(Signed) FRANK WELTERS (Signed) R. ANNABLE (Signed) J. A. McCLALLEN 
(Signed) L. C. BuRNs (Signed) J. R. CROLL (Signed) J. AUSTIN 
(Signed) M. M. MENzIEs (Signed) M. E. Davis (Signed) VERNON TAYLOR JR. 
by his agent 
(signed) L. P. Starck (Signed) B. BRYNELSEN (Signed) J. AUSTIN 
Promoters 
(Signed) B. BRYNELSEN (Signed) M. M. MENzIEs 
(Signed) M. E. Davis (Signed) J. AUSTIN 
Underwriter 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Saskatch- 
ewan) and the regulations thereunder, by Part VII of the Securities Act, 1968 (Manitoba) and the regula- 
tions thereunder, by Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, 
under the Securities Act (Quebec) and by Section 13 of the Securities Act (New Brunswick). 


Burns Bros. AND DENTON LIMITED 


By: (Signed) DAvip H. BRowN 


The following includes the names of all persons having an interest directly or indirectly to the extent 
of not less than 5% in the capital of Burns Bros. and Denton Limited: C. F. W. Burns, L. C. Burns, 
E. S. Miles, P. B. M. Eby and D. E. Boxer. 
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CERTIFICATE AND AGREEMENT OF OPTIONEE OR UNDERWRITER 
The optionee or underwriter mentioned in Item 16 on page 3 hereby 


Certifies that the above information is true and correct, and 


2. Covenants that no agreement or agreements of the nature of a sub-option agreement, sub-underwriting 
agreement or assignment, with respect to the shares set out in Item 16 on page 2 will hereafter be 
made by him without prior notice thereof being given to the Exchange and that no such proposed 
agreement or agreements will be proceeded with until such notice has been duly accepted for filing by 
the Exchange. 


Dated at Toronto, this 25th day of November, 1969. 
BURNS BROS. AND DENTON LIMITED 


“M..G, THORLEY”, LS UPD Baie @ 2 18 Bice 
Witness Signature 


RIDER NO. 1 


See pages 19 to 21 inclusive of the annexed prospectus under the heading “Material Contracts”. 


Since the date of the annexed prospecius the following material contracts have also been entered into by 


the Company: 


(1) 


(2) 


(3) 


(4) 


agreement dated September 17, 1969, between the Company and Ancore International Ltd. (““Ancore”) 
under which the Company has granted Ancore (in which it holds a 25% interest) the exclusive right to 
market for a period of 15 years the forest products produced by the Company and its subsidiaries and 
has agreed to advance certain funds to Ancore; 


agreement dated September 19, 1969, between the Company and Oceanic Trading Company Ltd. 
(“Oceanic”), a subsidiary of Ancore, under which the Company has agreed to use its best efforis to 
ensure that for a period of 15 years all products produced by the Company and its subsidiaries (other 
than forest products covered by the agreement with Ancore referred to above) would be marketed through 
Oceanic; 


agreement dated September 29, 1969, between the Company and Ancore under which Ancore has agreed 
to perform management services for a minimum period of 8 years in connection with the forest product 
operations of the Company referred to on pages 11 and 12 of the annexed prospectus under the heading 
“Timber; 


agreement dated December 3, 1969, between the Company and Quintana Development, Ltd. (“Quintana’’) 
under which Quintana has agreed to purchase 100,000 treasury shares of the Company at a price of $10 
per share and a convertible debenture (the “debenture”) of the Company in the principal amount of 
$5,000,000. The debenture will bear interest at the rate of 956% per annum and will mature on 
February 27, 1970, with provision for extension to August 31, 1970, as hereinafter referred to. 


The debenture will be convertible into shares of the Company as follows: 


(a) on or before February 27, 1970 


(i) the whole of the principal amount of the debenture may be converted into 500,000 shares of 
Brameda, or 


(ii) $2,000,000 of the principal amount of the debenture may be converted into 200,000 shares of 
Brameda; 


(b 


— 


if Quintana elects to convert only $2,000,000 of the principal amount of the debenture as referred 
to in sub-clause (ii) of clause (a), the maturity date for the remaining $3,000,000 principal 
amount will be extended to May 29, 1970, and on or before that date Quintana may, on payment to 
Bradmeda of an additional $750,000 convert the remaining $3,000,000 principal amount of the 
debenture into 300,000 shares of Brameda provided that, if all stock exchange and other required 
approvals are obtained, the date of May 29, 1970, may be extended for whatever period Quintana 
may request, but in any event not later than August 31, 1970; 


(c) If Brameda has not completed a further 10,000 feet of diamond drilling on its Casino project in the 
Yukon Territory by February 27, 1970, the date of February 27, 1970, referred to in clause (a) 
shall be extended until a date 14 days after Brameda notifies Quintana that the required 10,000 feet 
of additional drilling has been completed, or May 29, 1970, whichever date shall first occur. 


In the event that Quintana acquires not less than 300,000 shares of the Company pursuant to the terms 
of the said agreement, and so long as it retains not less than 100,000 shares of the Company, it shall be 
entitled, during the period of 5 years from February 27, 1970, to participate pro rata in the purchase of 
any shares of the Company offered for cash and to have one of its representatives nominated by the 
management of the Company for election as a director of the Company. 


RIDER NO. 2 


The agreement with Gulf Titanium Limited (N.P.L.), referred to on page 8 of the annexed prospectus 
under the heading “Québec”, was cancelled on November 1, 1969, and the agreement relating to exploration of 


certain claims in the Philippines referred to on page 10 of the said prospectus, under the heading “Majoneg 
deposits, Philippines”, was cancelled on October 1, 1969. 


On October 21, 1969, the Company purchased an additional 60,000 shares of Churchill Copper Corpora- 
tion Ltd. at a price of $7.25 per share. 


By Agreement dated June 30, 1969, between the Company and Casino Silver Mines Ltd. (N.P.L.), which 
is referred to in the annexed prospectus under the heading “Yukon” on page 8, the Company is committed to 
spend at least $150,000 prior to December 31, 1969, and has the right by continuing exploration and develop- 
ment and the bringing of the Casino and Canadian Creek properties in the Yukon into production by June 20, 
1979, to acquire a 60% interest, or a 70% interest if more than $10,000,000 is expended. 


In a report to the Company’s shareholders dated October 30, 1969, advice was given that drilling 
revealed three overlaying zones of mineralization. The first is an extended oxide zone in which small quantities 
of copper and molybdenum oxides appear to a vertical depth of somewhere between 150 and 200 feet. The 
second zone, which is approximately from 150 to 450 feet, carries copper mineralization consisting mainly of 
chalcocite with minor chalcopyrite, and also has values in molybdenum. The third zone, which is primary chal- 
copyrite and molybdenite, commences at approximately 450 to 500 feet, with no knowledege of its discontinu- 
ance at depth, as all 23 drill holes completed to date have ceased in mineralization. More than 15,000 feet of drill- 
ing were completed by November 10, 1969. A sector warranting concentrated effort has been designated as the 
Pation Hill Block and measures 3,100 feet by 1,400 feet, and has been partly explored by 7 drill holes. It is 
estimated that the potential of the Patton Hill Block is in the 300,000,000 ton range and thus potentially of 
economic size. On November 10, 1969, the drilling results on Hole P-22 within the Patton Hill Block were 
announced as follows: 


From 30 to 240 feet there were assayed 210 feet averaging 1.05% copper and .019% MoS2, or a copper 
equivalent of 1.1%. 


From 240 feet to 1,200 feet there were assayed 960 feet averaging .423% copper and .06% MoS2, or a 
copper equivalent of .65%. 


On the basis of the first seven holes in the Patton Hill Block, including Hole P-22, it is estimated that 
there is a potential for more than 350,000,000 tons grading .371% copper and .061% MoS2, or a copper 
equivalent of .51%. A drilling program is continuing, with three drills operating continuously. 
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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMAT 


EXCHANGE 


THE TORONTO STOCK 


16/4/70 : FILING STATEMENT NO. 1737 
23/4/70 / FILED MAY~8,1970. 
30/4/70 i 

T/5/T0 


AR85 


BRAMEDA RESOURCES LIMITED 


Full corporate name of Company 


under British Columbia panies Act 
Pazticnlars of incorporation (e.g., Incorporated under Pags-fV of the Corporations Act, 1953 
(Ontario) by Decgers Patent dated Mey Ist, 1957), 


FILING STATEMENT 


}ON CONTAINED INTHIS FILING STATEMENT, WHICH ISA REPRO- 


DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS ISSUED FOR INFORMATION PURPOSES ONLY. THIS FILING 
STATEMENT 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


(To be filed with respect to any material change in a company’s affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


1. Brief statement of the material 
change in the affairs of the company 
in respect of which this statement is 

filed, 


2. Head office address and any other 
office address. 


3. Names, addresses and chief occupa- 
tions for the past five years of 
present or proposed officers and 
directors. 


i 


See Schedule "A" on paces 3 Ano 4, 


Head Office: 


7th Floor, Board of Trade 
Building, 1177 West Hastings Street, 


: Vancouver 1, B.C. 


At the closing of the transaction referred to in Item 1, KMG proposes that the Board of 
Directors will consist of the following persons: 


B. O. BRYNELSEN 
J. AUSTIN 
MERVIN E. DAVIS 
M. M. MENZIES 

- BURNS 

« CROLL 
KEEVIL,JR. 


- HALLBAUER 


J. D. LEISHMAN 
SIR MICHAEL BUTLER 


W. R. BERGEY 


1962 Knox koad, 
Vancouver, B.C. 
2664 Edgar Cres., 
Vancouver, B.C. 

597 Hadden Drive, 
West Vancouver,B.CG 
5585 McMaster Road 
Vancouver, B.C. 

330 Spadina Road, 
Toronto, Ontario 
3984 Bayridge Ave. 
West Vancouver,B.C. 
40 Glen Edyth Pl. 
Toronto, Ontario 
Wittier Cres., 

Port Credit, Ont. 
635 Glenmaroon 
West Vancouver, B.C. 
2942 West 49th Ave. 
Vancouver, B.C. 
5046 Cranley Drive 
West Vancouver, B.C. 


Mining Executive 
Barrister & Solicito 
Mining Executive 
Mining Executive 
Investment Dealer 
Mining Executive 
Mining Executive 


Mining Executive 


Company Director 
Barrister & Solicitor 


Geologist 


The last five Directors will replace Messrs. L. P. Starck, 
R. G. Annable, J. A. McLallen, Vernon Taylor, Jr. and 


F. S. Welters. 


The proposed Directors have not met to consider changes in 
the Officers of the Company who at the date hereof are: 


B. O. BRYNELSEN 
Chairman of the 
Board 


J. AUSTIN 
President 


J. R. CROLL 

Executive Vice 
President & Chief 
Financial Officer 


R. E. HALLBAUER 
Vice President, 
Mines* 


(* Appointed on 
April 15, 1970) 
A. C. ROBERTSON 


General Counsel 
& Secretary 


D. R. FITZPATRICK 
Vice President, 
Corporate Relat- 
ions 


R. J. COBB 
Treasurer 


I Sl 


1964 Knox Road 
Vancouver, B.C. 


2664 Edgar Cres., 
Vancouver, B.C. 


3984 Bayridge Ave., 
West Vancouver, B.C. 


Wittier Crescent 
Port Credit, Ont. 


5569 Balaclava St. 
Vancouver, B.C. 


1562 Westbrook Cres, 
Vancouver, B.C, 


4963 Connaught Dr. 
Vancouver, B.C. 


Mining Executive 


Barrister & Solicitor 


Mining Executive 


Mining Executive 


Barrister & Solicitor 


Executive 


Chartered Accountant 


4. Share capitalization showing author- 
ized and issued and outstanding 
capital. 


5. Particulars in respect of any bonds, 
debentures notes, mortgages ,charges, 
liens or hypothecations outstanding. 


6. Details of any treasury shares or 
other securities now the subject of 
any underwriting, sale or option 
agreement or of any proposed under- 
writing, sale or option agreement. 


Authorized: 10,000,000 shares without 
nominal or par value. 
Issued: 6,598,228 shares. 


1, Pursuant to the transaction referred to in Item 1, the 
Company borrowed the sum of $2,000,000 until the closing 
date of that transaction secured by two single debentures 
created and issued April 10, 1970, in the amount of 
$1,000,000 each to Highland-Bell Limited and Area Mines 
Limited, respectively. The debentures are non-interest 
bearing and are secured by a floating charge on the assets 
and undertaking of the Company. 


2. In support of its guaranty of advances made by The Toronto- 
Dominion Bank and the Bank of British Columbia to Churchill 
Copper Corporation Ltd., the Company has hypothecated to 
the said banks 1,011,858 shares of Churchill Copper Cor- 
poration Ltd. and 614,796 shares of Giant Mascot Mines Ltd, 


See Schedule"A" on paces 3 ano 4. 


Reference is also made to the shares being 
purchased by employees under the agreement 
referred to in Item 19 of the attached 
Schedule and numbered (17), and the shares 
under option to Burns Bros. and Denton 
Limited pursuant to the agreement referred 
ies Item 19-of such Schedule and numbered 
SMa) Ie 


i 


7. Names and addresses of persons 
having any interest, direct or in- 
direct in underwritten of optioned 
shares or other securities or as- 
signments, present or proposed, 
and, if any assignment is contem- 

plated, particulars thereof. 


8. Any payments in cash or securities 
of the company made or to be made 
to a promoter or finder in connection 
with a proposed underwriting or pro- 

rty acquisition. 


9. Brief statement of company’s future 
development plans, including pro- 
posed expenditure of proceeds of sale 
of treasury shares, if any. 


10. Brief statement of company's chief 
development work during past year. 


. Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


See Item 1. 


None. 


$2 million of the proceeds of sale of Treasury shares 
and the Debenture will be used to retire the interim 
loans from Highland-Bell Ltd. and Area Mines Ltd. re- 
ferred to in items 1, 6 and 7 of the Schedule hereto. 
These loans were used to meet current liabilities of 
the Company, and for short term advances of approx- 
imately $625,000 to Churchill Copper Corporation Ltd. 

to enable it to meet its financial obligations pending 
completion of its bank financing. The balance of the 
proceeds will be used to continue the drilling program 
on the Casino copper and molybdenum project in the 
Yukon Territory and on the Sukunka coking coal project 
near Chetwynd, B.C. Funds will also be expended in 
developing the Company's position in the Liard forest 
area in B.C. and to continue logging feasibility studies 
in the Atlin area, and for general administrative and 


operating costs of the Companyv- 


The Company has carricd on active exploration in Costa Rica and the United States with 
respect to sulphur deposits and further development of its ‘Thermochem process for the 
extraction of clemental sulphur as well as exploration work on a silver deposit in the 
United States and substantial work of an exploratory and development nature on the 
Casino property in the Yukon, extensive exploration and development work was also 
carricd oul on coal deposits in British Columbia and work is continuing in the area. 
Other activitics included management of Churchill Copper Corporation Ltd. in which 
additional investment was made to achieve a share position of 50.03%. Other activitics 
#lso included feasibility studics on forestry projects in British Colunbia and the Yukon. 


This item not applicable. 


SCHEDULE "A" 


An Agreement dated April 8, 1970, has been entered into 
between the Company and Keevil Mining Group Limited ("KMG") 
of 49th Floor, Toronto-Dominion Centre, Toronto, Ontario, 
acting on behalf of certain mining companies associated 
with it which have been disclosed by KMG as being Teck 
Corporation Limited of the 49th Floor, Toronto-Dominion 
Centre, Toronto, Ontario; Highland-Bell Limited ("High- 
land-Bell"), 999 West Pender Street, Vancouver, B.C.; 

and Area Mines Limited ("Area"), 49th Floor, Toronto- 
Dominion Centre, Toronto, Ontario; the principal terms 
of which may be summarized as follows: 


1. Highland-Bell and Area agree to purchase from treas- 
ury 333,335 common shares of the Company at a price 
of $6 per share and a three-year One Million Dollar 
($1,000,000) interest-free subordinated debenture 
convertible at any time within the three-year period 
into common shares of the Company at $6 per share. 
The foregoing transactions will provide $3,000,010 
in cash to the Company. This purchase will be made 
equally by Highland-Bell and Area. 


2. Teck agrees to guarantee additional bank loans to 
GhurentliacCopper Corporarion Ltd. <“Churchiii™) in 
an amount aggregating $3,250,000 in consideration of 
a fee of One Million Dollars ($1,000,000) payable out 
of the proceeds from the sale of concentrates shipped 
by Churchill at the rate of $6 per ton, after repay- 
ment of all bank loans. ‘This will provide Churchill 
with the financing necessary to discharge all remain- 
ing liabilities relating to the commencement of 
production from its copper property. 


3. A new Board of Directors is provided for, to be nom- 
inated by Highland-Bell and Area. The proposed Board 
is set out in Item 3 hereunder. 


4, Contemporaneously with the purchase of shares and the 
convertible debenture from the Company, Highland-Bell 
and Area are each purchasing 400,000 common shares 
from original founders of the Company at a price of 
$1 per share. These shares are now and will remain 
subject to an escrow agreement dated August 26, 1969, 
between certain original shareholders of the Company, 
the Canada Permanent Trust Company as escrow agent, 
and Burns Bros. and Denton Limited. The Vendors of 
the shares to be sold to Highland-Bell and Area 
are as follows: 


Vendor No. of Shares 
J. Austin 115,833 
B. O. Brynelsen 115,833 
M. E. Davis 115,834 
M. M. Menzies 115,834 
A. E. Turton 115,833 
Honor Investments Ltd. 115,833 
EK. P. Chapman, Jr. 35,000 
J. A. Wood 35,000 
G. R. Griswold B85, 000 


The said vendors have further agreed to confer on 
Highland-Bell and Area for a period of three years 
the voting rights to approximately 720,000 further 
common shares owned by the said vendors and subject 
to the said escrow agreement. 


Ke, 


The Agreement is made subject to completing all of the 
conditions of closing, to take place on or before April 


30, 1970. 


Following acceptance of the agreement by the Company, 
Highland-Bell and Area together advanced the sum of 
$2,000,000 to the Company as an interest-free loan secu- 
red by two single debentures in the amount of $1,000,000 
each, repayable on the closing date. The loan was for 
the purpose of enabling the Company to meet its immediate 
financial requirements. 


The Company, which has substantial share holdings in 
Secondo Mining Ltd. (N.P.L.), Territory Mining Ltd. (N.P.L.), 
Kismet Mining Corporation Ltd. (N.P.L.) and Pinex Mines 
Limited (N.P.L.), has assumed the outstanding obligations 
of these companies to itself and to third parties totall- 
ing just over $300,000 and has entered into agreements 

with each of the said companies, subject to the approval 

of the shareholders of such companies, whereby these oblig- 
ations will be converted into common shares of these com- 
panies. By agreement dated March 12, 1970, the Company 

has agreed to sell all its shares in the said companies 
(including the shares acquired upon the above conversion) 
to A. E. Turton for the sum of $300,000, the right to 
participate in futuve issues of vendor shares and the 

right for three years to participate in exploration pro- 
grams of these companies. 


Footnote to be added to schedule attached 
to filing statement of Brameda Resources 
Limited dated April 13, 1970. 


Subsequent to the date of this filing statement 
the amount of bank loans to Churchill to be guaranteed by 
Teck was increased to $4,000,000 and it was agreed that 
the fees payable to Teck would be payable quarterly out 
of operating profits at the rate of $6 per ton of con. 
centrates shipped, after payment of quarterly instalments 
of $400,000 plus interest on the bank loans. 


Company 


investments in 
public companies: 


Churchill Copper 
Corporation Ltd. 


Giant Mascot Mines 
Limited 


Hearne Coppermine 
Explorations 
Limited (N.P.L.) 
(Hearne ) 


Westland Mines Ltd. 
(N.P. dy) 


Casino Silver Mines 
Ltd. (N. Pols 


Ionarec Smelters Ltd. 
Choqua Oil Co. Ltd. 


* Carry on a combined 
cost basis. 


Investments’ in private 
companies: 


Chapman, Wood & Griswold 
Ltd. | 


Seymour Laboratory 
Ltd. 


Atlin Industries Ltd. 


Yhermochem Industries 
of America, inc. 


‘hermo-Tico Industrias, 
ee Wea 


Sechelt Sand & Gravel Ltd. 
Magnum Mining Company 


Southgate 
Explorations Ltd. 


Planet Mines Ltd. 
Muskox Mines Limited 


Ancore International 
Ltd 


SCHEDULE "B" 


Shares 


Ls A735 129 


614,794 


DaSsectos 
325,000 


450,000 
29,300 
2,697,060 


430 


10 


1,250,000 
100 
75,562 


11,060 


Neer es ees es Se es 


$6,831,235 


2,151,780 


1,060,00v* 


41,600 
34,496 


259 630 


30 
10 


1,553 


1 
100 


20,060 


1,000,050 


Quoted Market 


Value 


$8,028,553 


1,936,607 


331,038 
125,500 
1,665 ,000 


87,900 


No quote 
available 


SCHEDULE "Cc" 


(1) Agreement dated June 3, 1968 between the Company and June 
Paramore and Jean McPherson, beneficiaries of the estate of 
the late Jean P. Champagne, whereby the Company purchased 
patent applications and other rights in respect of the 
Thermochem process; 


(2) Agreement dated March 1, 1968 between Chapman, Wood & Griswold 
Ltd. and the Company whereby Chapman, Wood & Griswold Ltd. 
agree to act exclusively on behalf of the Company in develop- 
ing the Thermochem process and not to disclose or use any 
information acquired in this regard; 


(3) Agreement dated February 15, 1969 between the Company and 
Benguet Consolidated, Inc. granting the latter the exclusive 
right to use or sublicense the Thermochem process in the 
Philippines and Taiwan; 


(4) Agreement dated February 28, 1969 between the Company and 
Scurry-Rainbow 011 Limited granting the latter a non- 
exclusive right to use the Thermochem process in Bolivia, 
South America; 


(5) Agreement dated maren 28, 1969 petween The Sulphurdale 
Chemical Company, a joint venture consisting of the Estate 
of D. B. Lewis, and Robert Gaston, Jack Heidt and Lucille 
Parker, in the representative capacity as Executors of the 
Estate of D. B. Lewis, and Lewis Fooa vompany ana Ernest 
L. Lewis and Helen Ruth Lewis, as sellers, and Thermochem 
Industries of America, Inc. amending the agreement of the 
Group and two other vendors pursuant to which Thermochem 
Industries of America, Inc. purchased the Sulphurdale 
Property; 


(6) Agreement between the Company, the Group and Econtech Ltd. 
dated June 20, 1969 providing for joint action in the 
election of their representatives as directors of Giant _ 
Mascot and for a right of first refusal in respect of the 
other shares in Giant Mascot now held or hereafter acquired; 

(7) Agreement dated October 28, 1969 between James W. Fair 
Trustee No, 2 and the Company under which the Company 
has the right to earn 55% of the profits of the Chocosuela 
sulphur property in Costa Rica; 


(8) Agreement dated January 29, 1969 between Pascar Oils 
Limited, Central Pacific Sulphur Mines Limited and the 
Company under which the Company has the right to earn 75% 


+) the profits of the Gongora sulphur deposits in Costa 
ca; 


(9) Agreement dated January 29, 1969 between Northcal Mines 
Ltd, and the Company providing that Northcal Mines Ltd. 
is entitled to a 15% interest in the entire net proceeds 
realized from the production of the properties described 
in the agreement referred to in clause 8 above; 


(10) Deed of Trust dated May 1, 1969 between Thermochem Indus- 
tries of America, Inc. and The Sulphurdale Chemical Com- 
pany providing for the issue of a promissory note in the 
amount of $500,000 U.S. secured by a first mortgage. 


(11) Agreement dated October 31, 1968 between Cadco Enterprises 
Ltd. and the Company under which the Company has acquired 
an interest in 99 claims in the Highland Valley, British 
Columbia. By carrying out certain exploratory work the 
Company may elect to bring the property into production 
by October 31, 1978 in which event the Company would be 
entitled to 70% of the profits after repayment of pre- 
production expenses and advances; 


(12) Agreement dated March 18, 1969 between the Company and 
Noranda Exploration Company, Limited assigning a one-half 
interest in the agreement referred to in clause (11) above; 


(13) Agreement dated October 31, 1968 between North Pacific 
Mines Ltd. (N.P.L.), the Company and Comet: Krain Mining 
Corp. Ltd. in respect of 126 claims in the Highland Valley, 
British Columbia. By carrying out this exploration work, 
the Company may bring the property into production by 
October 31, 1978 in which event it would be entitled to 
70% of the profits after repayment of pre-production 
expenses and advances; 


(14) Agreement made March 18, 1969 between the Company and 


Noranda Exploration Company, Limited assigning a one-half 
interest in the agreement referred to in clause (13) above; 
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(15) 


(16) 


(17) 


(18) 


(19) 


(20) 


C2i) 


(22) 


(23) 


(24) 


Agreement dated June 6, 1969 between the Company and Pine 
Pass Coal Company Ltd. under which the Company has the 
right to explore ana develop certain coal deposits in the 
Pine Pass area of British Columbia. The Company is in 
the process of terminating this Agreement, 


Agreement dated April 30, 1969 between the Company and 
Taseko Mines Ltd. (N.P.L.) covering the Transvaal group of 
claims which adjoin the North Pacific property. The Com- 
pany is committed to spend a minimum of $25,000 before 
June 1, 1970. If the Company elects to continue explora- 
tion and brings the property into production by TApri2 230. 
1979 it will be entitled to 60% of the profits; 


Agreement dated May 26, 1969 between the Company and 16 
individual employees under which the employees have agreed 
to purchase 84,000 shares of the Company at a price of. 
$10 per share of which 10% has been paid and the balance 
is payable in 4 annual instalments of 10% per annum with 
the remaining 50% payable not later than May 31, 1974. 

Any such shares not fully paid for are subject to for- 
feiture. Pending payment in full but in any event until 
November 30, 1970 the purchased shares are lodged in 
escrow; 


Option agreement dated September 4, 1969 between the 
Company and Burns Bros. and Denton Limited granting the 
latter an option for 3-1/2 years to purchase 130,000 
shares of the Company at $8.50 per share; 


Agreement dated June 20, 1969 between the Company and 
Casino Silver Mines Ltd. (N.P.L.) as amended by a further 
agreement dated September 9, 1969 the Company has the 
right through expenditures for exploration, development 
and construction to place the Casino and Canadian Creek 
properties in the Yukon on a producing basis by June 30, 
1979 and thereby acauire a 60% interest therein or a 70% 
interest if more than $10,000,000 is expended; 


Agreement made January 26, 1970 between the Company and 
Churchill Copper Corporation Ltd., tne Company has assumed 
managemerit and supervision of the project.which will bring 
the Magnum copper orebody near Fort Nelson, British 
Columbia into production; 


Agreement dated March 12, 1970 between the Company and A.E. 
Turton, more particularly described in part B of Item 1 of 
this Schedule. 


Agreement dated September 17, 1969 between the Company 

and Ancore International Ltd. under which the Company 

has granted Ancore (in which it holds a 25% interest) the 
exclusive right to market for a period of 15 years the 
forest products produced by the Company and its subsidiary 
and has agreed to advance certain funds to Ancore; 


Agreement dated September 19, 1969 between the Company 

and Oceanic Trading Company Ltd., a subsidiary of Ancore, 

under which the Company has agreed to use its best efforts 
to ensure that for a period of 15 years all products pro- 

duced by the Company and its subsidiaries (other than for- 
est products covered by the agreement with Ancore referred 
to above) would be marketed through Oceanic; 


Agreement dated September 25, 1969 between the Company 
and Ancore under which Ancore has afrreed to perform 
management services for a minimum period of 8 years 

in connection with the forest products operations of 
the Company in connection with certain timber rights 
held by the Company on the western sector of the border 
between British Columbia and the Yukon Territory and 
other timber rights of the Company in the vicinity of 
Carcross in the Yukon Territory. 
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FINANCIAL STATEMENTS 


BRAMEDA RESOURCES LIMITED 
CONSOLIDATED BALANCE SHEET 
AS AT FEBRUARY 28, 1970 


(With. comparative figures as.at December 31, 1969) 


ASSETS 
February 28 
1970 
Current assets; a. pies eee 
Cash $ 127,173 
Receivables 584 ,600 
Marketable securities (quoted market 
value $74,000) 50,721 
Prepaid expenses 24,194 
Bearer deposit note - 
Total current assets 786 ,688 
Investment in and advances to associated and 
other companies, at cost (Note 2) 11,735,253 
Mineral claims, buildings and equipment (Note 3) 4,088,894 
Deferred exploration, development and other 
expenditures (Statement 1) 5,279 ,846 
Deposit and costs related to property 
negotiations 96,101 
$21,986,782 
ao 


LIABILITIES AND SHAREHOLDER'S EQUITY 


Current liabilities: 
Bank loans $ 35 ,000 


Accounts payable 2,468 ,277 
Mortgage payable 494 ,500 
Convertible debenture = 
Total current liabilities 2,997,777 
Shareholder's equity: 
Capital stock (Note 4) 21,437,619 
Deficit, per accompanying statement (2,448 ,614) 
Total shareholder's equity 18 ,989 ,005 
$21 ,986 , 782 
_ 


December 31 
1969 


$ 1,878,021 
282,503 


50,722 
29 ,574 


__5,000 ,000 
$ 7,240,820 


11,639 ,631 
3,963,498 


4,219,717 


95 ,654 
$27,159,320 


— 


$ 25,000 
2,535,617 
537,500 

5 ,000 ,000 


8,098,117 


21,437,619 
(2,376,416) 


19,061,203 


$27,159 ,320 


SS 


Contingent liabilities and commitments (Note 5) 


SIGNEDLQN BEHALF OF beso oe ee 


Director 


Director 


CONSOLIDATED STATEMENT OF DEFICIT 


TWO MONTHS ENDED FEBRUARY 28), 19.70 


(With comparative figures for the eight months ended 


December 31, 1969) 


Balance, beginning of period 


Add; 
Costs relating to the properties abandoned 


Two Months 


ended 


February 28, 1970 


$ 2,376,416 


during the period 52,313 
Estimated expenses relating to the issue 

of 1,340,000 shares = 
Sundry advances written off (Recoveries) (5,622) 


Net earnings (losses) for the period 
from consulting services and laboratory 


$ 2,423,107 


Operations (25,507) 
> 

Balance, end;of period $2,048 614 
? 

_—————— 


Eight Months 


ended 
December 31 


p Stedardaribed cilvak Seeocte at Mallee 


$ 208,191 


1,990,349 


150,000 


42,746 
$ 2,391,286 


14,870 


————. 


$2,376,416 


SS 


BRAMEDA RESOURCES LIMITED 
CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


TWO MONTHS ENDED FEBRUARY 28, 1970, 


(With comparative figures for eight months ended 
December 31, 1969). 


Two months Eight months 
ended ended 


February 28, 1970. December 31, 1969 
source of funds: 


Funds received on the issue of capital 


stock; 
Balance on stock issued for cash to 
April 30, 1969 - $ 118,372 
For cash at $7.00 a share ° 150,500 
For cash at $10.00 a share - 1,000,000 
To key employees - 84,000 
Proceeds of underwriting - 10, 813, 800 
Working capital of Chapman, Wood & Griswold 
Ltd, at the date of acquisition - 238,100 
Kecovery of receivables written off in 1969 5,622 
Net earnings (loss) for the period from 
consulting service and laboratory operation (255507) 14, 870 
Depreciation included therein 3,091 13, 856 
Funds provided from operations (22,416) 28,726 
Total funds received (16, 794) 12,433,498 
Use of Funds: 
Acquisition of shares of Churchill Copper 
Corporation *td. - 5,143,903 
Acquisition of shares in Westland Mines Ltd. - 250,000 
Advances to associated companies 95,622 546, 802 
Furniture and equipment 128,487 271,746 
Exploration, development and other 
expenditures 1,112,442 4,005,317 
Increase in costs and deposits relating 
to property negotiations 447 71,166 
Cash portion of the cost of acquiring the 
shares of Chapman, Wood & Griswold Ltd. - 200, 000 
Expenses relating to the underwriting - 150,000 


Excess of current liabilities over current 
assets assumed on the acquisition of the 
assets of Magnum Consolidated Mining Co, Ltd. 


(N.P.L.) = 1,892,873 

1,336,998 12,531,807 

Increase in working capital deficiency 53535792 98,309 
Working capital deficiency at beginning 

of period 857,297 758,988 

Working capital deficiency at end of $ 2,211,089 $ 857,297 

period ——— —-—. 


VONSOLIDATED SYATEMENT OF DEFERRED EXPLORATION 


DEVELOPMENT AND OTHER EXPENDITURES 
Two Months Ended February 28, 1970 


Balance at Expenditures Charged Balance 
beginning for the to at end 
of period period Deficit of period 
Exploration and Development: 
Costa Rica $ - $ 12,398 $ 12,398 §$ - 
Sul phurdale 492,109 166 ,868 20,967 638 ,010 
Casino 976,005 620 ,043 - 1,596 ,048 
Atlin 112,792 16,152 = 128 ,944 
Liard Forestry - 10 ,500 ~ 10,500 
Sukunka 164 ,183 171,164 - 335 ,347 
Choqua 41,815 (16) - 41,799 
McCracken 615 ,800 39 526 - 655,326 
Other properties - 18 ,696 18 ,696 - 
Total exploration and 2,402 , 704 1,055,331 52,061 3,405,974 
development 
Process research and development: 1,351,820 7,206 - 1,359,026 
Salaries, travel and other indirect 
costs 465,193 49,905 252 514 ,846 
Total exploration, development and 
other expenditures $ 4,219,717 $ 1,112,442 $ 52,313 $ 5,279,846 
eeeeeeoaoaooaooOoaoaoaoooEoaaoaoaaaoaoaoaoaaoaoaoaoooaooaooaoooaooooooooESoa_eeee—ee eee 


BRAMEDA RESOURCES LIMITED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


AS AT FEBRUARY 28, 1970 


1, PRINCIPLES OF CONSOLIDATION: 


The consolidated financial statements include the financial statements of the 
Company and certain subsidiaries, namely: Chapman, Wood & Griswold Ltd,, Seymour 
Laboratory Ltd., Atlin Industries Ltd., Thermochem Industries of America Inc., 
Thermo-Tico Industries, S.A., Sechelt Sand & Gravel Ltd., Choqua Oil Co. Ltd., Magnum 
Mining Company, Southgate Explorations Limited (N.P.L.) and Planet Mines, Limited. The 
financial statements of Churchill Copper Corporation Ltd., 50.03% owned, have not been 
included. 


The accounts recorded in foreign currencies have been translated into Canadian 
currency at the approximate rates prevailing at February 28, 1970. Other assets and 
liabilities have been converted at substantially the rates prevailing at the dates of 
the relevant transactions, 


Included in the consolidation are the net current assets of the wholly-owned 
Costa Rican subsidiary company amounting to $31,779 which are subject to the exchange 
restrictions of that country, 


2. INVESTMENTS IN AND ADVANCES TO ASSOCIATED AND OTHER COMPANIES, AT COST; 


INVESTMENTS: Quoted value 
Shares of shares not 
Not subject subject to Escro 
Escrow to Escrow Cost February 28, 197 
Associated Companies: 
Chutchill Copper Corporation Ltd. - 1,473,129 $6,831,235 $10,311,903 
Ancore International Ltd, and 
a minor affiliate . (see below) 1,050,000 No quoted value 
Giant Mascot Mines Ltd, - 614,796 2,151,780 1,807,500 
Hearne Coppermine Explorations 
Ltd, (N.P.L.) 270 ,600 20 ,000 110 ,000 15,000 
Westland Mines Ltd. (N,P.L.) - 200 ,000 250 ,000 96 ,000 
Casino Silver Mines Ltd. (N.P.L,) 118,631 331,369 1,458 ,024 
Hearne Coppermine Explorations 
Ltd. (N.P.L.) 243 ,333 - - 
Kismet Mining Corporation Ltd, 
(N.P.L.) 325,000 271 ,000 700 ,000 ° 176,150 
Pinex Mine's Limited (N.P,L.) 782 , 730 206 ,150 70,091 
Secondo Mining Ltd. (N.P.L.) 200 ,000 90,000 17,100 
Territory Mining Ltd. (N.P.L.) 550,000 - - 
Westland Mines Ltd, (N.P.L.) 68 ,300 56,700 27,216 
Other Companies: 
Ionare Smelters Ltd. - 45 ,000 22,500 166 ,500 
Muskox Mines Ltd, - 75 ,562 20,060 No quoted value 
11,135,575 
VANCES 599 ,678 


11,735,253 


The quoted value of the above shares not subject to escrow are provided as a 
matter of information, however, they do not necessarily represent the value that would 
be received on disposal, because of the relatively large proportion of shares held, 


The company owns 11,060 shares of Ancore, a private company, representing 25% 
of the issued and outstanding shares. 


3. MINERAL CLAIMS, BUILDINGS AND EQUIPMENT: 


McCracken, at cost $2,211,762 
Sulphurdale, at cost 1,530,859 
Other, at cost less depreciation of $39,948 346,273 
$4 ,088 ,894 
ooo 


Title to the Sulphurdale property is subject to a mortgage securing 
$494,500 (460,000 U.S.) bearing interest at 6% per annum which is payable during 
the year ending December 31, 1970. 


4. CAPITAL STOCK: 
An option exercisable on or before March 4, 1973, has been granted to Burns 
Bros, and Denton Limited, as underwriters, to purchase 130,000 shares at a price of 
$8.50 per share, 
3, CONTINGENT LIABILITIES AND COMMITMENTS: 
(a) Brameda has guaranteed bank loans of Churchill Copper Corporation Ltd. up to 
a maximum of $8,000,000 and has lodged certain collateral as security for loans 
made to the subsidiary, 
(b) Patents pending on the sulphur ore refining process are subject to a royalty 
of 1/3 of 1% of the selling price per ton of sulphur produced by the use of 


the process, but not less than $10,750 per annum, 


(c) The Sulphurdale property is subject to an obligation to pay $2,15 a long ton 
on the first 500,000 tons of sulphur produced and sold from the property. 
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“CHURCHILL COPPER CORPORATION LTD. 
BALANCE SHEET 


AS AT DECEMBER 31, 1969 


(With comparative figures as at January 31, 1969) 


ASSETS 


Surrent assets; 
Cash 
Receivables 


Total current assets 
Property, plant and equipment: 


Mineral claims, at cost (Note 1) 
Buildings and equipment, at cost 


less accumulated depreciation of $72,372 


(Notes 2 and 5) 


fine development and preproduction expenditure, 
per accompanying statement (Notes 2 and 5) 


December 31, 


1969 
$ 95,775 
68, 306 


$ 164,081 


126,502 


4,640,921 


$4,767,423 


5,016,572 


$9,948,076 


LIABILITIES AND SHAREHOLDERS' EQUITY 


jurrent liabilities: 
Bank loan (Note 3) 
Accounts payable and accrued liabilities 
Total current liabilities 
jhareholders' equity: 


Capital stock (Note 4) 
Contributed surplus 


onmitments (Notes 3 and 5) 


1 ie BOARD; 
A 


See accompanying notes to financial statements 


$1,000,000 
2,102,768 


$3,102,768 
6,827,117 
18,191 


$6,845,308 


$9,948,076 


Director & Executive Vice President 


These statements are subject to final adjustment and audit. 


ahal 


January 31, 


1969 


§ 6,002 
68,940 


$ 74,942 


121,501 


456,012 


- ieeahats a # Be 


2,003,001 


$ 2,655,456 


__320, 150 


$ 320,150 


2,317,115 


18,191 


$ 2,335,306 


$ 2,655,456 


Director & Vice President, Finance & Administration 


CHURCHILL COPPER CORPORATION LTD. 
STATEMENT OF SOURCE AND USE OF WORKING CAPITAL 


ELEVEN MONTHS ENDED DECEMBER 31, 1969 
(With comparative figures for the sixteen months ended January 31, 1969) 


Sixteen Months 
Ended 


January 31, 1969 


Eleven Months 
Ended 
1969 


December 31, 


Source; 
Capital stock issued $ 4,510,002 $ 1,884,915 
Use: 
Mine development and preproduction 
expendi ture 3,013,571 1,654,618 
Buildings and equipment - construction 
in progress 4,184,910 461,865 


Option payment on mineral claims 


5,000 


3,000 _ 


$ 7,203,481 2,121,483 

Increase in working capital deficiency 2,693,479 236,568 
Working capital deficiency at beginning of 

period 245 , 208 8, 640 

i ibe ge deficiency at end of $ 2,938,687 $ 245,208 

perio a ace am eae 


STATEMENT OF MINE DEVELOPMENT AND PREPRODUCTION EXPENDITURE (NOTE 2) 


ELEVEN MONTHS ENDED DECEMBER 31, 1969 


Balance Expenditures Balance 
January 31, during the December 31, 
1969 period 1969 
Administration $ 201,641 $ 286,236 487,877 
Assaying 21,610 - 21,610 
Camp operation 343,354 232,762 576,116 
Consultants fees 136,877 89,093 225,970 
Depreciation 43,504 28,868 72,372 
Drilling 239,954 109, 648 349 , 602 
Engineering works and services 154,932 5,742 160,674 
Mine development 843,467 2,255,970 3,099,437 
Surveying 45,939 5,595 51,534 
$ 2,031,278 $ 3,013,914 5,045,192 
Less interest income 28,277 343 28,620 
$ 2,003,001 $ 3,013,571 5,016,572 
Allocations to mineral claims in the 

Liard Mining Division of British Columbia; 
Churchill Creek $ 30,014 $ - 30,014 
Racing River 655 - 655 
Toad River 1,678 20,238 21,916 
Magnum 1,966,218 2,984,655 4,950,873 
Other 4,436 8,678 13,114 
$ 2,003,001 $ 3,013,571 5,016,572 


See accompanying notes to financial statements 
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NOTES TO FINANCIAL STATEMENTS 


ELEVEN MONTHS ENDED DECEMBER 31, 1969 


Mineral Claims: 


As at December 31, 1969, the company owned or had the right to acquire 
under option the following properties in British Columbia: 


Liard Mining Division - 


100 mineral claims at the value ascribed to, 
670,000 shares ($67,000) of the company 
issued as consideration therefor and $40,501 
paid by cash, $ 107,501 


10 2/3 mineral claims being acquired under option for 
cash payments totalling $70,000; options are 
exercisable by payment of varying amounts up to 
August 15, 1975. $19,000 had been paid at 


December 31, 1969, 19,000 
65 mineral claims acquired by staking during the 

eleven months ended December 31, 1969, and 

recorded at a nominal value of $1, 1 


175 2/3 $ 126,502 


Cost Allocation: 


Expenditures which have been included in either building and equipment 
costs or mine development and preproduction expenditure are subject to re- 
allocation between these classifications on completion of the construction 
programme, 


Bank Loans’ 


Arrangements are in process for bank loans of up to $8,000,000 Canadian 
or for U.S. dollar loans the equivalent thereof, to be used to bring the Magnum 
orebody into production and to provide working capital, As part of these ar- 
rangements loans were completed on February 4, 1970, for U.S. dollars the 
equivalent of, $4,000,000 Canadian and part of these funds were used to repay 
interim bank borrowings of $1,000,000 outstanding as at December 31, 1969. The 
lenders have the option of converting once from the currency in which these 
loans are first made to the other currency, U.S. or Canadian, 


The loans will be secured by a first charge on all of the company assets 
and by the guarantee and collateral of Brameda Resources Limited, Among other 
things, the terms of the loans restrict dividend payments and capital expenditures 
and require Brameda to manage the affairs of the company. 


4. Capital Stock: 


Authorized; 
5,000,000 shares without nominal or par value 


Issued and outstanding; Number of 
As at January 31, 1969; Shares Amount 
For cash 1,630,000 $ 2,250,115 
For mineral properties 670,000 67,000 
2,300,000 $ 2,317,115 


Issued for cash during the eleven months 
ended December 31, 1969; 


To Brameda on conversion of loans 400,000 2,800,000 
Pursuant to a rights offering 244 , 286 1,710,002 
2,944,286 $ 6,827,117 


50,000 shares at $1.00 each have been reserved, subject to approval by 
the Vancouver Stock Exchange, for an employee share purchase plan. None of 
these shares have been allotted or committed to employees to December 31, 1969, 


5. Commitments; 


The Company is in the process of bringing its Magnum copper orebody into 
production at an estimated cost of $13,750,000 (including working capital 
requirements) of which approximately $10,000,000 has been expended to December 
31, 1969, 
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CHURCHILL COPPER CORPORATION LTD 


BALANCE SIHZET 


AS AT FEBRUARY 28, 1970. 


(WITH COMPARATIVE FIGURES AS AT DECEMBER 31, 1969) 


ASSETS 
Current Assets 
Cash 


Receivables 
Prepaid Expenses 


Mineral Claims at Cost 


Exploration & Development Costs 


from inception to January 31, 1969 
as per schedule A) 


Construction Work in Progress 
(as per schedule B - attached) 


Incorporation Costs 


LIABILITY & SHAREHOLDERS EQUITY 


Current Liabilities 


Bank Loan 
Accounts payable & Accrued Liabilities 


Shareholders Equity 


Capital Stock - 2,944,286 shares issued. 
Contributed Surplus 


February 28, 


1970 


$ 366,845 
18,860 


5,332 


$ 391,037 


126,502 


2,002,192 


9,318, 785 


808 


$11, 839, 324 


$ 4,000,000 
994,016 


$ 6,827,117 
18,191 


$ 6,845, 308 


$11, 839, 324 


Ser 


These statements are subject to final adjustment and audit, 


SIGNED ON BEHALF OF THE RAE Dossy 


Director 


To September 30, 1966 


October 1, 1966 to December 31, 1967 


January 1, 1968 to January 31, 1969 


14 


$ 16,464 


255, 512 


1, 700, 216 


—_—_—_—-__.___.. 


$2,002,192 


—_— 


December 31, 


1969. 


$ 95,778 
68, 306 


$ 164,081 


126,502 


2,002,192 


7, 654, 493 
808 


$9,948,076 


—_—-. 


$1,000,000 
2,102, 768 


$3,102, 768 


$6,827,117 
18,191 


$6,845,308 


$9,948,076 


—— 


yA a Director 


EXPLORATION AND DEVELOPMENT Costs (FROM INCEPTION TO JANUARY 31, 1969) 


CHURCHILL COPPER CORPORATION LTD. 
COST STATEMENT 


FEBRUARY 28, 1970. 
Schedule "B! 


Month of Costs to Date 
February 1970 February 28, 1970 


28 


32 
36 
40 


48 
62 
56 
60 
64 
68 
42 
46 
60 
84 
88 
92 


96 
98 


FIXED ASSETS 


Capital Acquisition - equipment $ 92,250 $ 785,229 
UNDERGROUND MINING 
Primary Development $ 7,865 $ 435,850 
Stope Development 24,436 138, 265 
Stope Preparation 92 13,936 
Stoping 4,016 45,142 
Exploration 6,516 118,372 
$ 41,905 $ 751,565 
ORE HAULAGE 
Underground and Surface haulage $ 3,166 $ 44,608 
SERVICE OVERHEADS - PREPRODUCTION 
Mine $ 161,263 $1,059,089 
Plant Millsite 2,030 4,187 
Administrative 303, 458 1,351, 820 
$ 466, 751 $2,418,096 
CONSTRUCTION 
Conveyors $ 106,446 $ 188,528 
Mill 116, 712 1,910, 734 
Electrical and Communications 60,912 864, 194 
Water distribution & Fire Protection (19, 828) 169,458 
Tailings disposal 9,847 29,099 
Service & Office buildings (49, 089) 180, 793 
Mine & Plant yard facilities 4,114 12,466 
Change House and General office 215 114, 453 
Road Network (99) 494, 771 
Campsites 23,367 183, 554 
Coarse and Fine Ore Storage facilities (13,422) 98,352 
Concentrate Storage Facilitics 26, 739 &5, 618 
$ 285,914 $4, 332,020 
CONSTRUCTION OVERHEADS 
Design Costs $ 24,307 $ 671,202 
General Expense (Klassen only) 113, 654 315, 865 
$ 137,961 $ 987,067 
TOTAL: $1,027,947 $9, 318, 785 


eR 


12. Names and addresses of persons who 
have received of will receive a 


freater than 5% interest in the shares 
or other consideration to be received /This item not applicable. 


by the vendor. If the vendor is a 
limited company, the names and ad- 
dresses of persons having a greater 
than 5% interesc in the vendor company. 


; Two million, nine hundred and forty thousand (2,940,000) shares are held in escrow 
13, Number of shares held in escrow of Jyuysuant to an agreement dated August 26, 1969, made between the holders of these 
in pool and a brief statement of the ; z ae oe) Pare e 
: shares, the Canada Permanent Trust Company as escrow agent and Burns Bros. & 
terms of escrow or the pooling agree- ue, ? 
pac Denton Limited, Under this agreement, these shares may be released according to 
the schedule set forth in the agreement, subject only to the consents of the British 
Columbia, Ontario, Alberta and Quebec Securities Commissions, the Vancouver, Toronto 
and Montreal Stock Exchanges, and Burns Bros, & Denton Limited. 


14. Names and addresses of owners of No. of Escrow Shares 


more than a 5% interest in escrowed |B, O, BRYNELSEN 1962 Knox Road 280,000 
shares and their shareholdings Vancouver, B.C, 
(If shares are registered in the names ’ 
of nominees or in street names, give |MERVIN E, DAVIS 597 Hadden Drive 280,000 
names of beneficial owners, if pos- West Vancouver, B.C. 
sible.) 
M.M. MENZIES 5585 McMaster Road 280,000 
Vancouver, B.C. 
J. AUSTIN 2664 Edgar Crescent 280,000 
Vancouver, B.C. 
A. E. TURTON 450 Southborough 280,000 


West Vancouver, B.C, 


GORDON FORD c/o Lawrence L. Beason 280,000 
3600 First National Bank Bldg. 
Dallas, Texas, U.S.A. 


ERNON TAYLOR, JR. 1670 Denver Club Building 280,000 
Denver, Colorado, U.S.A. 
HONOR INVESTMENTS LTD, #901 - 900 West Hastings St. 315,000 
Vancouver, B,C. 
OMBINED CAPITAL 7th Floor, 1177 West Hastings St. 175,000 
RESOURCES LIMITED Vancouver, B.C. 
15. Names, addresses and shareholdings No. of sharcs 
of five largest registered shareholders No. of Subject to 
and if shareholdings are pooled og © Shares Escrow Agreement 
escrowed, so stating. If shares are Held See Item 14 
registered in names of nominees or in eee 2 
street names, give names of benefi- |A, D. RUSSELL c/o Price Waterhouse & Co. 979, G05 
cial owners, if possible, and if Liquidator, Magnum Con- 15th Floor, 1075 W. Georgia St. 
names are not those of beneficial Isolidated Mining Co, Ltd. Vancouver, B.C, 
SR DELR AED SALE « (N.P.L.) (in voluntary 
liquidation) 
- AUSTIN 2664 Edgar Crescent 417, 235 280, 000 
Vancouver, B.C, 
iB. O. BRYNELSEN 1962 Knox Road 368,055 280, 000 
Vancouver, B.C. 
IONOR INVESTMENTS LTD. #901 - 900 West Hastings St. 315,000 315,000 
Vancouver, B.C. 
A, Ek, TURTON 450 Southborough 312,160 280, 000 7 
est ouver 


16. Names, and addresses of persons |The shareholdings of Magnum Consolidated Mining Co. 
whose shareholdings are large Ltd, (N.P.L.) (in voluntary liquidation) and the 
enough to materially affect control [collective shareholdings of the Directors of the 
of the company. Company are large enough to materially affect 

control of the Company. After giving effect to the 
transaction described in items 1, 6 and 7 of the 
Schedule hereto, Area Mines Limited and Highland- 
Bell Limited will have the right to nominate a 
majority of the Directors of the Company. 


17. If assets include investments in the 
shares os other securities of other 


companies, give an itemized state- [See Schedule "ph" on paces 5 To 7 INCL. 
ment thereof showing cost or book 
value and oresent market value. 
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18. Brief statement of any lawsuits pend- 
ing of in process against company or 
its properties. 


19. The dates of and parties to and the 
general nature of every material con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


20. Statement of any other material facts 
if none, 30 state. Also state 
whether any shares of the company 
are inthe course of primary distri- 
bution to the public. 


On the 16th of December, 1969, a writ of summons against the Company was issued out 
of the Supreme Court of British Columbia by or on behalf of Gulf Titanium Limited claiming: 


(a) Damages «or breach of the contract dated November Ist, 1968, for failure 
to carry out a program prior to November Ist, 1969, to assess the techno- 
logical and economic feasibility of various processes for the commercial 
exploitation of ore derived from Gulf Titanium mining properties situate 
in Puyjalon Township, Duplissis County, Quebec; and 


(b) Damages for breach of the covenant to keep the said properties in good 

standing for a period of 6 months following termination: of the Agreement. 
An Appearance has been entered on behalf of the Company and a demand for a Statement 
of Claim has been made, __ Until the Statement of Claim is received, Brameda is mable 
to assess validity of the claims and is not at this time aware of the full particulars of the 
claims. 


SEE SCHEDULE "C" on pages 6 and 7. 


There are no other material facts. No shares 
of the Company are in the course of primary 
distribution to the public. 


DATED__April 13, 1970 
CERTIFICATE OF THE COMPANY : 


The foregoing, together with the financial information and other reports where required, constitutes full, crue 
and plain disclosure of all material facts in respect of the matters referred to in Item ] above and in respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 
signing officers who ase directors and the corporate seal to be affixed.) oe 


CERTIFICATE OF UNDERWRITER OR OPTIONEE «Side. | 


CORPORATE 
SEAL 


"J. AUSTIN" 


Din ccTpR ( 
. { \ 


aT.P CROLL 


To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reports where required, constitutes full, due and plain disclosure of all material facts in respect of the 
matters seferred to in Item | above in respect of che company’s affairs. Conceming matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company. 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission of a corresponding 


body.) 


st Ni 


aaver Gate 


it 
dirooar s 
ma 
ee — 
ii. & 
vey 
+i i 


) ate), Gah 


Sata tay prreenereners 

evemaciatinns! yok was of OWL Fels ale 

ep ately Grregenne Fe LD Ganeper ry Mat othe de ya 
Pred, Ayes As da! eitatere feats ery’ ihity’ ty 


Wy "BAVA Wr a 


Lwhdomascwer Tab) wo 


sail - gallant agai ne 


6 he, Rhee “o7') te Nay pa) edd wh oti 


on * h i; an 
; ‘ ‘ erie i’ 
Za hairy) DFR Gey : , é; , ee eee Tt ne a ty 


, ‘ = me, Tis \ 
if ; ‘ Tepe WMO inh hi, 'e fy Ale patuie re Bee plein etn eA fe 
. ’ 


— — - ee ee a 


t J i oe i ie : mt |= ‘ 
eiisal P ie itt) Sit 1 2 5 hak. : Huts ‘, J “ys xieee ao ie 
: hi : 7 en fl 


i 


a W ht Be ; 
. a We) Bet! 
: — = r i‘ ' eee roore “ " ae Seam i CgDANNe 
EGE | $a tee i naib. 0. oe 8 rw i q 
Ao cd ws staal Py 
URN Eagas Gn eee ; 
fg evom, Th Ce Re 
hia eee Limes moononts 


« a eee Ae et Gah Meme lls 
Vadevi, b Vt aA 


he hie me Dhatate Mi fi 2 ] 


[igh Gerad 


d a, : i i A ¥ iy 
ne enpee wehipay sana + aves ott Mer 
hoe Reaieeg ope pee i Seb voret Ha 4 
‘ & nore use bas eT) aaa ma ' tats eee? year 
ARON HERD - or aes a ‘inno at, 7 ey, tae 
eh a8, Ser any at + ety ydem rs 
om Se Sina pene 


pe cteclen sng tenertien tention ie os sepa Ce mm 


NS MR 


bay he ois ME ininripe lis scans pene 
ah oe ae reer gris 3 aia 
‘te i OA habit ggg aes Oe a 

ook hoe Istitacaol rio sin ete 


* a ee a Pi 
iy venetian Sena ure ry {h, fre | 
} iy wis! 
beatae ee aoe f 1 \ rey 


Waconia (M rn Miwa ay 


is 


keh buy Weg “i 


ea hae Wiha 7 ~ 


¢ "4 athe vight” i it 

sini herrea FP ae ne a 

} a wh, PY in at Wied 5 r be ~ ip 
’ Ruy, a ee ae P rie ee 
eat t Dime amen IO 1) Ne 
gale it t toy Rig ay ae ‘by 


0) We Dy BF seal 
iin ae ae ae J 


; 


